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ANANCIAL

Dear Sirs

COL Capital Limited (formerly known as “China Online (Bermuda) Limited”)
(the “Company”)

Information Furnished Pursuant to Rule 12G3-2(B)

Under the Securities Exchange Act

We would like to submit the following documents issued by the Company pursuant to Rule
12g3-2(b) under the Securities Exchange Act: -

1. An announcement in connection with the retirement of director and appointment of
director dated 3™ June 2004, published (in the English Language) in The Standard and
published (in the Chinese Language) in Hong Kong Economic Times;

2. An announcement in connection with the conditional cash offer by Sun Hung Kai
International Limited on behalf of the Company to repurchase up to 74,300,000 shares
for HK$1.20 in cash per share and whitewash waiver dated 4™ June 2004, published (in
the English Language) in The Standard and published (in the Chinese Language) in
Hong Kong Economic Times;

3. An announcement in connection with the conditional cash offer by Sun Hung Kai
International Limited on behalf of the Company to repurchase up to 74,300,000 shares
for HK$1.20 in cash per share and whitewash waiver — Appointment of independent
financial adviser dated 14™ June 2004, published (in the English Language) in The
Standard and published (in the Chinese Language) in Hong Kong Economic Times;

4. An announcement in connection with the change of Company name dated 25% June
2004, published (in the English Language) in The Standard and published (in the
Chinese Language) in Hong Kong Economic Times;

5.  An announcement in connection with the conditional cash offer by Sun Hung Kai
International Limited on behalf of the Company to repurchase up to 74,300,000 shares
for HK$1.20 in cash per share and whitewash waiver — Delay in despatch of the offer
document dated 25" June 2004, published (in the English Language) in The Standard
and published (in the Chinese Language) in Hong Kong Economic Times;
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A circular dated 16™ July 2004 in connection with the conditional cash offer by Sun
Hung Kai International Limited on behalf of COL Capital Limited to repurchase up to
74,300,000 shares for HK$1.20 in cash per share and whitewash waiver;

A notice of Special General Meeting dated 16™ July 2004, published (in the English
Language) tn The Standard and published (in the Chinese Language) in Hong Kong
Economic Times;

An announcement in connection with the conditional cash offer by Sun Hung Kai
International Limited on behalf of the Company to repurchase up to 74,300,000 shares
for HKS$1 .20 in cash per share and whitewash waiver — Despatch of the offer document
dated 19" July 2004, published (in the English Language) in The Standard and
published (in the Chinese Language) in Hong Kong Economic Times;

An announcement in connection with the conditional cash offer by Sun Hung Kai
International Limited on behalf of the Company to repurchase up to 74,300,000 shares
for HK$1.20 in cash per share and whitewash waiver — Results of the Special General
Meeting and fulfillment of conditions in respect of the offer dated 9™ August 2004,
published (in the English Language) in The Standard and published (in the Chinese
Language) in Hong Kong Economic Times; and

An announcement in connection with the conditional cash offer by Sun Hung Kai
International Limited on behalf of the Company to repurchase up to 74,300,000 shares
for HK$1.20 in cash per share — Results of the offer dated 24™ August 2004, published
(in the English Language) in The Standard and published (in the Chinese Language) 1n
Hong Kong Economic Times.

The parts of the enclosed documents that are in Chinese substantially restate the information
appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and returning
the enclosed copy of this letter.

Yours faithfully
For and on behalf of
COL Capital Limited

f

Fung Ching Man, Ada
Company Secretary

Enc.
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A circular dated 16™ July 2004 in connection with the conditional cash offer by Sun
Hung Kai International Limited on behalf of COL Capital Limited to repurchase up to
74,300,000 shares for HK$1.20 1n cash per share and whitewash waiver,

A notice of Special General Meeting dated 16™ July 2004, published (in the English
Language) 1n The Standard and published (in the Chinese Language) in Hong Kong
Economic Times;

An announcement in connection with the conditional cash offer by Sun Hung Kai
Internationa! Limited on behalf of the Company to repurchase up to 74,300,000 shares
for HK$1 20 1n cash per share and whitewash waiver — Despatch of the offer document
dated 19" July 2004, published (in the English Language) in The Standard and
published (in the Chmese Language) in Hong Kong Economic Times;

An announcement in connection with the conditional cash offer by Sun Hung Kai
International Limited on behalf of the Company to repurchase up to 74,300,000 shares
for HK$1.20 in cash per share and whitewash waiver — Results of the Specml General
Meeting and fulfillment of conditions in respect of the offer dated 9™ August 2004,
published (in the English Language) in The Standard and published (in the Chinese
Language) in Hong Kong Economic Times; and

An announcement in connection with the conditional cash offer by Sun Hung Kai
International Limited on behalf of the Company to repurchase up to 74,300,000 shares
for HK$1.20 1n cash per share — Results of the offer dated 24" August 2004, pubhshed
(in the Enghish Language) in The Standard and published (in the Chinese Language) n
Hong Kong Economic Times.

The parts of the enclosed documents that are in Chinese substantially restate the information
appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and returning
the enclosed copy of this letter.

Yours faithfully
For and on behalf of
COL Capital Limited

Receipt Acknowledged By:

Fung Ching Man, Ada .
Company Secretary BI:tzge ————

Enc.
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China Online (Bermuda) Limited

(to be named COL Capital Limited)
(incorporated in Bermuda with limited liability)

(Stock Code: 383)

RETIREMENT OF DIRECTOR

The board of directors (the “Board”) of China Online (Bermuda) Limited (the “Company™)
announces that in accordance with the Bye-Laws of the Company, Mr. Cheng Mo Chi, Mases has
retired by rotation and has not offered himself for re-election as an independent non-executive
director of the Company at the Annual General Meeting of the Company held today. Mr. Cheng
has confirmed to the Board that there is no other matter that should be brought to shareholders’
attention in relation to his retirement.

The Board would like to thank Mr. Cheng for his valuable contributions to the Company during
his tenure.

APPOINTMENT OF DIRECTOR

The Board is pleased to announce that Mr. Lau Siu Ki, Kevin has been appointed as an independent
non-executive director of the Company with effect from 3rd June, 2004.

Mr. Lau, aged 45, has over 20 years of experience in corporate finance, financial advisory and
management. accounting and auditing. He 1s currently working as a consultant in the financial
advisory field. Prior to that, Mr. Lau had worked in an international accounting firm for over 13
years. Mr. Lau is a fellow member of both the Association of Chartered Certified Accountants
(“ACCA™) as well as the Hong Kong Society of Accountants. He is now a member of the Council
of ACCA. He has also served as a member of the Committee of the Hong Kong branch of ACCA
since 1995 and was the Chairman of ACCA Hong Kong for the year 2000/2001.

Mr. Lau is an independent non-executive director of Sys Solutions Holdings Limited, a company
listed on the Growth Enterprise Market of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange™) and four companies listed on the main board of the Stock Exchange, namely Forefront
International Holdings Limited, Carry Wealth Holdings Limited. Greenfield Chemical Holdings
Limited and Comba Telecom Systems Holdings Limited. Mr. Lau does not hold any positions with
the Company or any member of the Company’s group of companies other than acting as
independent non-executive director of the Company.

Mr. Lau will receive HK$180,000 per annum as director’s remuneration which is determined by
reference to the market salary range for the position. According to the bye-laws of the Company,
Mr. Lau shall hold office until the next following annual general meeting of the Company and shall
then be eligible for re-election at that meeting. Mr. Lau has neither interests in the shares of the
Company within the meaning of Part XV of the Securities and Futures Ordinance nor any
relationship with any directors, senior management or substantial or controlling shareholders of
the Company.

The Board would like to extend a warm welcome to Mr. Lau in joining the Company.

As at the date of this announcement, the executive directors of the Company are Ms. Chong Sok
Un, Dato Wong Peng Chong and Mr. Kong Muk Yin and the independent non-executive directors
of the Company are Mr. Lo Wai On and Mr. Lau Siu Ki, Kevin.

- ‘ By Order of the Board
. Fung Ching Man, Ada

Company Secretary
Hong Kong, 3rd June, 2004 i -
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The Standard 15.06.2004
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, fqékgs‘rm' rggggfentation as to
its. accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from#orin reliance upon
the whole or any part of the contents of this announcement. o N N4 /

e . . . - . N } .
This announcement has been prepared pursuant to, and in order to comply with, the Listing Rules and.the Replirchase Code and does
not constitute an offer to buy, or the solicitation of an offer to sell or subscribe for, any securities or an invitation to enter into an
agreement to do any such things, nor is it calculated to invite any offer to buy, sell or subscribe for any securities.

China Online (Bermuda) Limited

(Incorporated in Bermuda with limited liability)

(Stock Code: 383)\
(website: http://www.chinaonline.com.hk)
(to be repamed COL Capital Limited)

CONDITIONAL CASH OFFER
By

g SUN HUNG KAI INTERNATIONAL LIMITED

on behalf of the Company
to repurchase up to 74,300,000 Shares
for HK$1.20 in cash per Share
and '
Whitewash Waiver

APPOINTMENT OF INDEPENDENT FINANCIAL ADVISER

With reference to the announcement of the Company dated 4th Jupe, 2004 in respect of the Offer, the Board

announces that the Company has appointed AMS Corporate Finance Limited as the independent financial adviser in
relation to the Offer and the Whitewash Waiver.

Adopting the terms in the announcement of the Company dated 4th June, 2004 in respect of the Offer. the Board
announces that the Company has on 14th June, 2004 appointed with effect therefrom AMS Corporate Finance Limited,
a corporation deemed licensed under the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) for
the provision of securities advisory, corporate finance advisory and asset management services, as the independent
financial adviser to advise the Independent Board Committee as to whether or not the Offer on its terms is fair and
reasonable insofar as the Independent Shareholders are concermed, including but not limited to, formulating a
recommendation as to the maunper in which the Independent Sharehoiders should regard the Offer and the Whitewash
‘Waiver and what action, if any, should be taken by them in relation thereto.

DIRECTORS OF THE COMPANY

As at the date of this announcement, the executive directors of the Company are Ms. Chong Sok Un, Dato” Wong Peng
Chong and Mr. Kong Muk Yin and the independent non-executive directors of the Company are Mr. Lo Wai On and Mr.
Lau Sin Ki, Kevin.

RESPONSIB_ILITY STATEMENT

The Directors jointly and severally accept full responsibility for the accuracy of the informatior contained in this
announcement and confirm, having made all rcasonable enquiries, that to the best of their knowledge, opinions
expressed in this announcement have been arrived at after due and careful consideration and there are no other facts not
contained in this announcement, the omission of which would make any statement in this announcement misleading.

By Order of the Board, -
Chong Sok Un
A Chairman
Hong Kong, 14th June 2004 .
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The. Standard
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents. of rhzs announcement, makes

no representation ds to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss .
howsoever ansmg from or in reltance upon the whole or uny part of the contents. of this announcement.

COL Capital Limited.
(Incarporaxed_ in Bermudu with limite# liability)

(Stock Code: 383)
(formerly known as China Online ‘(Bermuda) Limited)

CHANGE OF COMPANY NAME

Market participants-are requested to note that the name of “China Online (Bermuda) Limited”
has been changed to “COL Capital Limited” with the new Chinese name of “FESERAFHERAT] ~
adopted in place of “PEEBZ(EERYERAT] ” for purposes of identification and the stock short

- name for trading in the Shares has also been changed from “China Online” to “€COL Capital”
in English and “PE@E&E ” to “PE@ERAE ~” with effect from Tuesday, 29th June, 2004.

Reference is made to the notice of special g general meeting of COL Capltal Limited (under its former
“name of China Ounline (Bermuda) lelted) dated 11th May, 2004 and adopting the terms in the
circular to its Shareholders of 30th April, 2004 regarding, among others, the Change of Name and -
Adoption of Chinese Name, the Directors are pleased to announce that further to the passing of the
special resolution approving the same at the special general meeting of the Company held on 3rd
June, 2004, the requisite certificate of incorporation on change of name was issued by thé Registrar
of Companies in Bermuda on 9th June, 2004 and the relevant certificate of registration of chanae

of name of oversea company was issued by the Registrar of Companies of Hong Kong on 21st June
2004.

Accordingly, the Company has completed all necessary filing procedures with the Registrars of
Companies in Bermuda and Hong Kong and market part1c1pants are requested to note that the
Enghsh name of the. Company has been chanoed from “China Online (Bermuda) Limited” to “COL
Capital Limited” with the new Chinese name of “FBBEHEAHRASE " adopted in place of
“PEBE(EEZYARAE ” for purposes of identification. With effect from Tuesday; 29th June, 2004,

the stock short name for trading in Shares has also been changed from “China Onlme to “COL
Capital” in English and “HEEE ~ 1o “hER@EEA 7 in Chinese.

No right of any Shareholder wiH be affected subsequent to such Change of Name and Adoption of
Chinese Name. All share certificates of Shares in issue bearing the former name of the Company
will continue to be valid evidence of title to the Shares and will be valid for trading, settlement and
delivery purposes in respect of the same number of Shares.

DIRECTORS OF THE COMPANY

As at the date of this announcement, the executive directors of the Company are Ms. Chong Sok Un,
Dato’ Wong Peng Chong and Mr. Kong Muk Yin and the independent non-executive directors of the
Company are Mr. Lo Wai On and Mr. Lau Siu Ki, Kevin.

By Order of the Board;
Chong Sok Un
Chairman

Hong Kong, 25th June, 2004
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The Standard Monday, June 28, 2004 S K \O L

The Stock Exchange of Hong Kong-Limited takes no responsibility for the content.r of this announcement, makes no repre.renlatmn as m
its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this announcement.

This announcement has been prepared pursuant to, and in order to comply with. the Lzsnng Rules and the Repurcha.\'e Code and does not
constitute an offer to buy. or the solicitation of an offer to sell or subscribe for. any securities or an invitation to enter into an agreement
to do any such things, nor is it ca[cu[ated to invite any offer to buy. sell or subscribe for any securities.

) ~ . - [ [T
COL Capital Limited
(Incorporated in Bermuda with limited liability)
(Stock Code: 383)
(formerly known as China Online (Bermuda) Limited)

CONDITIONAL CASH OFFER

K j
s SUN HUNG KAI INTERNATIONAL LIMITED

on behalf of the Company
to repurchase up to 74,360,000 Shares
for HK$1.20 in cash per Share -
and
Whitewash Waiver

DELAY IN DESPATCH OF THE OFFER DOCUMENT

The Company has requested the consent of the Executive under Rule 8.2 of the Takeovers Code and Rule 3 of the
Repurchase Code to the delay in despatch of the Offer Dogument to-Shareholders for 21 days from 25 June 2004.
The Company expects to despatch the Offer Document oa or before Friday, 16 July 2004 and will despatch the Offer .
Document as soon as possible oance it is finalized.

Reference is made to the announcement of the Company dated 4 june 2004 (the “Announcement”). Unless the context
requires otherwise, terms used herein shall have the same meanings as defined in the Annoencement.

DELAY IN DESPATCH OF THE OFFER DOCUMENT

As set out in the announcement dated 4 June 2004, the intended date of despatch of the Offer Document was Friday, 25
June 2004.

As the Company requires additional time to finalise information in the Offer Document, including the preparation of a
comfort letter by the Company’s auditors on pro forma financial information and the determination of Excluded
Sharcholders, if any, the Company has requested the consent of the Executive under Rule 8.2 of the Takeovers Code and

Rule 3 of the Repurchase Code to the delay in despatch of the Offer Document to the Shareholders for 21 days from 25
June 2004.

The Company therefore expects. to despatch the Offer Document on or before Fnday. 16 July 2004 and will despatch the
Offer Document as soon as possible once it is finalized. The Company will make an announcement as soon as practicable
after the despatch of the Offer Document and will set out a revised timetable for the Offer in that announcement.

CONDITIONS OF THE OFFER. . ‘

" As the Offer is subject to the Conditions being fulfilled, it may or méxy not be made. Shareholders and potential
investors are therefore advised to exercise caution when dealing in the Shares.

DIRECTORS OF THE COMPANY

As at the date of this announcement, the executive directors of the Company are Ms. Chong Sok Un, Dato” Wong Peng

Chong and Mr. Kong Muk Yin and the independent non-executive directors of the Company are Mr. Lo Wai On and Mr.
Lau Sm Ki. Kevin.

RESPONSIBILITY STATEMENT

The Directors jointly and severally accept full responsxbxhry for the accuracy of the information coatained in this
announcement and confirm, having made ail reasonable enquiries, that to the best of their knowliedge, opinions expressed
in this announcement have been acrived at after due and careful consideration and there are no other facts not contained
in-this announcement, the omission of which would make any statement in this announcement misleading.

By Order of the Board
Chong Sok Un

: hai
Hong Kong, 25 June 2004 Chairman
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‘The Standard 20.07.2004

‘COL Capital Limited

(Incorporated in Bermuda with limited liabiliry) .

(Stock Code: 383)
(website: http://www.colcapital.com.hk)
(formerly known as China Online (Bermuda) Limited)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting of COL Capital Limited (the “Company™) will be held at Board Room. 7th Floor, The Dynasty Club Limited,
South West Tower, Convention Plaza. 1 Harbour Road Wanchai, Hong Kong at 10:30 a.m. on Monday, 9 August 2004 for the purpose of considering and, if lhought fit, passing,
with or without amendment, the following as an ordinary reselution “of the Company:

5 ORDINARY RESOLUTION

.
“THAT: -

(2) the conditional cash offer (the “Offer”) by Sun Hung Kai International Limited on behalf of the Company to repurchase up to 74,300,000 shares of nominal value
HK$0.01 each in the issued share capital of the Company (the “Shares™) held by sharehoiders of the Company (the “Shareholders™) by way of tender at a price of
HKS$1.20 in cash per Share and subject to the terms and conditions set out in the offer document despatched to the Shareholders and dated 16 July 2004 and the
accompanying tender form (a copy of which marked “A™ has been produced to the meeting and initialed by the Chairman of the meeting for the purpose of
identification) be approved. without prejudice to the existing authority of the Company under the general mandate to repurchase Shares granted by the Shareholders
at the annual general meeting of 3 June 2004, and any one director of the Company, so far as permissible under its bye-laws, be authorized to do or execute all things
and documents with or without amendment in connection with or incidental to the Offer as such director may deem necessary, appropriate or expedient; and

(b) the waiver in respect of any obligation under the Hong Kong Code on Takeovers and Mergers {(the “Takeovers Code™) of Vigor Online Offshore Limited (*Vigor
Online”) and persons acting in concert with it (such term as defined in the Takeovers Code) to make a mandatory general offer for all lssucd Shares which may,
but for such waiver, arise upon completion of the Offer be approved.”

By Order of the Board,
Fung Ching Man, Ada
Company Secretary
Hong Kong, 16 July 2004 .

Notes:

{i) Anmy member of the Company entitled to attend and vote at a meeting of the Company or a2 meeting of the holder of any class of shares in the Company shall be entitled to appoint another person as his proxy to attend
and vote instead of him. A proxy need not be a member of the Company. A member may appoint more than one proxy to attend on the same occasion.

(ii) The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attomey duly authorised in writing, or if the appointor is a corporation, either under seal, or under the hand of an efficer
or attorney duly authorised.

(iii} The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is gned or a notarially certified copy of that power or authority shall be deposited a1 the branch share registrars
of the Company in Hong Kong. Tengis Limited at G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai. Hong Kong aot less than forty-eight hours before the time for holding the meeting or
adjourned meeting at which the person named in such instrument proposes to voie. and in default the instrument of proxy shall not be treated as valid.

(iv) In accordance with Ruie 32 and Note ! of tHe Notes on dispensations from Rule 26 of the Takeovers Code and Rule 3.2 of the Repurchase Code, Vigor Online and any of its concert parties {such term as defined under
the Takeovers Code) any Shareheolder with a material interest in the Offer which is different from the interests of all other Shareholders shall abstain from voling on ihe above ordinary resoluiion.

DIRECTORS OF THE COMPANY

As at the date of this announcement, the executive directors of the Company are Ms. Chong Sok Un, Dato’ Won° Peng Chong and Mr. Kong Muk Yin and the independent
non-executive directors of the Company are Mr. Lo Wai On and Mr. Lau Siu Ki, Kevin.
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The Stock Exchange of Hong Kong Limitzd takes no responsibility /or the contents of this anny mkes no s ion as to.its accuracy or ') rs5 and 7 resst y

P p any liability whatsoever for any loss h isi
from or in reliance upon the whole or any part of the contents of this announcement. i ’ f awsoever e

This has been pared (0. and in order to comply with, rhe Listing Rales and the Repurchase Code and does not constitute an offer to bay. or the solicitation of an offer to sell or subscribe for, any securities: or an

invitarion to enter mm an agrzemem ro do anry such things, nor is it calculated to invite any offer 10 buy. sell or subscribe for any securiries.

COL‘ Capltal Limited
(Incorporated in Bermuda with limited liability)
. (Stock Code: 383)
(website: hitp://www.colcapital.com.hk)
(formerly known as China Online (Bermuda) Lamxlcd)
- CONDITIONAL CASH OFFER
By N

. m SUN HUNG KAI INTERNATIONAL LIMITED
on behalf of the Company

to repurchase ap to 74,300,000 Shares
for HK$1.20 in cash per Share

. and
Whitewash Waiver )
DESPATCH OF THE OFFER DOCUMENT
The Offer D of the Ci the notice of the SGM and the offer docnmcnl in relanon to the Offer and the Whitcwash Wavier, was schedaled to be d d to the Sharcholders on 16 July
2004. As typhoon signal no. 8 was hoxswd on lﬁ July 2004 the Offer D W P o the S| hoiders on l7 Jnly 2004, the earliest practicabie date followmg the lyphoon for the despatch.
Shareholders should read the Offer D lodi icular, the letter from the ind dent fi ial adviser g the Ind dent Board C: i the Independ holders as to xhe terms
of the Offer and the Whitewash Waiver, un:fully before xahng any action io rclation thereto. If any Sharehoider is in any doubt, he should consult his pmfcssmnal advuscxs
z:l;:’ING The Offer is subject to the Condlhom being falfilled. Accordingly, it may or may not proceed. Sharehold and p ial i tors are therefore ndvrsed to exercise caution when deahng in
ares. .
The Directors Have noted the recent increase in volume of trading in the Shares-and wish to state that, save as disclosed herein, Lbey are not aware of any reason for such increase.

Reference is made to the of the C y dated 4 June 2004 (the “Announcemcent™) and 25 June 2004. Terms defined in the Announcement shall have the same meaning when used herein unless the
<onlext requires otherwise. R - . .

DESPATCH OF THE OFFER DOCUMENT -
The Offer Docoment together with the notice of and proxy form for.voting at the SGM o be held on 9 August 2004 and mc Tender Form was schednled to be d bed to the Sharcholders on 16 July 2004 As typhoor
signal no. 8 was hoisted on 16 Jnly 2004, the Offer Document along with the panying was desp tothe S holders on 17 July 2004, the carliest practicable date following the typhoon for the despatch

The Offer Document conlzms m(cr alia (l) the. dex:ulcd terms and conditions of the Offer; (ii) details relating to the Whitewash Wmver (iii) a letter of advice from the mdepcndcm financial :dv:scf to the Indepcnden

Board C and the in 10 the Offer and the Whitewash Waiver; (iv) a letter from the Ind Board Ci containing its r 1o the |

S;): }uouce con‘g:mng the SGM 10 be held at 10:30 am. on 9 August 2004 for the purpose of approving the Offer and the Whnewash Waiver; and (vi) other information given in compliance with the Takcovers Cdéde an¢
cpurchase Code.

EXPECTED TIMETABLE

’ The cxpected timetable for the Offer is set out below. All references to time are Hong Kong time.

Offer period begins. . . . . . . . . . . . . . L L . L ... ..o . o e ..o oo ... ... ... ... .. Friday. 4 June 200
Despaltch of Offer D . e e e e e e e e e e e e e e e e e e e e e e e e e s e e . . - . -Sawrday; 17 July 200.
Latest time to lodge form of proxy for the SGM O, : IS {1 56 30 a.m. on Saturday, 7 Augoust 200:

SGM . . . . . . .. . . LS e e e e e e e e e . .+ . . . . .10:30 am. on Monday, 9 Auguast 200
Aagouncement of the results of the SGM and wthhcr me Oﬂ’cr has become uncondmonai e e e e P " O .Tuesday, 10 August 200
Latest time for submission of Tender Form (ie. close of Offer)” and latest time for determining Sharcholders’ enmlement © pa.mmp:uc -

- io the Offer based on the records of the Registerasat . ... . . . . . . « . . . . . e e e e e e e e e ... < . < .. . .. .400p.m. on Tuesday, 24 August 200.
Appouncement of the result of the acceptance of the Offer and odd lots arrangement for Shares thmugh thc S(ock Exchange® . . . . . . . ... .. ... ......T00 p.m. on Tuesday, 24 Auvgust 200
Annoouncement of the resalt of.the aceeptance of the Offer and odd Jots arrangement for Shares in ncwspupcrs R e e e e e e e e . . . . .Wedoesday, 25 August 200
Anpouncement: of the details of the pro-rata entitlements in respect of the Excess Tenders nnder the Offer through the Slock Excbange Y B 00 p-m. on Wednesday; 25 August 200
Angouncement of the details of the pro-rata entitlements in respest of the Excess Tenders under the Offer in ncwspapcrs . e e e e e e e e e i e i e e e« w «-w . . .Thursday, 26 August 200
prazcb of cheques to Acccpung Sharcholders and retur of share cemificates to panjy unsuccessful Tenders 0 be made ou or befon: e e et e e e e e e i< ... Thursday, 2 September. 200
lAmngth:luheOﬂcnsappmvedbylhe" l:rypollzndL diti i on the date of the SGM. ' -

COND[TIONS TO THE OFFER
‘l'be Offer will be conditional upon foifillment of all of the following cvents: . .
(a) ‘::ipassmg of an ordmary rsolnuon at the SGM approving the Offer and the Whitewash W:uver bya ma;onty of votes cast by, the Independent Sharehoiders by way of poil. ancndmg in person or by proxy-mcma

T by the granting of the Whuzwash Waiver by the Exccmxvc. -
ENQUIR[ES HOTLINE . B :
Should any Sharehold reqmrc any assistance in completing the Tender Form or have any the p d for teadeni or any other similar aspect of the Offer, the Sharcholder ma

contact the branch share registrars of the Company in Hong Kong, Tengis Limited of Ground ﬂoor. Baak of Easx ‘Asia Harbour Yiew Centre, 56 Glouccslcr Road. Wanchai, Hong Rong, at its hotline at 2980 1333 durin
the period from- 16 July 2004 0 24 Augusx 2004 (bolfl days mchxsw:) between $:00 a.m. and 5:00 p m. (Hong Kong ume) from Monday to Fnday {other than pnbhc hohdays).

GENERAL

Sbarcholders should read the Offer Dx "including. io icular, the Jetter from the independent financial adviser advising the [ndependent Board Committee and 'the Independent Sharcholdcls as to the tern
of the Offer and the Whitewash Waiver, carcfully before takxng any action in relation thereto. If any Sharcholder is in any doubt, he should consult his professional advisers.

SWAR.NING The Oﬂer is subject to the Conditions being l'umlled. Accordingly, it may or may not procecd. Si hold and ial i TS are lhgrefore advised to uerc:sg cnation when de;nhng :

) EXCEPTIONAL VOLUME MOVEMENT RELATING TO THE SHARES

.. The Dicectors. have noted'the recent increase ia volume of trading in the Shares and wish o state that. save as. disclosed above, they are 20t 3 aware of any reason for such increase. The Directors also confimm th
. there are no negotiations or agreements relating to any inteaded acqguisition or realisation which are discloscable undcr Rule 13.23 of the Listing Rules, neither are they aware of an) g matter discloseable under the gener
. obligation imposed by Rule 13.09 of the Listing Rules, which is or may be of a price- -sensitive nature. The preceding statements in this paragraph are made at the reques( of the Stock Exchange.

DIRECTORS  OF THE COMPANY

As at the date of this announcement: the exceative dn-::ctms of the Company are Ms. Chong Sok Un, Dato’ Wong Peng Chong and Mr. Kong Muk Yn and the independ: 'b tive di s of the Compa
are Mr. Lo Wai On and Mr. Laa Siu Ki, Kevin. . .

RESPONSIBILITY STATEMENT
' The Directors jointly and severally accept full rcsponsnb-lny for the accuracy of the information contained in ll\ls announcement and confirm, havmg made all reasonable enquiries, that to the best of their knowleds

opinions expressed in this announcement have becn nmved at after due and careful consideration and there are no otber facts not conlmncd in this anaduncement; the omlsslon of which wouid rnake any statcment in i
announcement misleading.

By Qrder of the Boa
Chong Sok Un

‘ Chairman

Hong Kong, 19 Juiy 2004
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“COL Capital Limited

(Incorporated in Bermuda with limited liability) A

(Stock Code: 383)
(website: http://www.colcapital.com.hk)
(formerly known as China Online (Bermuda) Limited)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting of COL Capital Limited (the “Company™) will be held at Board Room. 7th Floor, The Dynasty Club Limited.
South Wes1 Tower, Convention Plaza. 1 Harbour Road. Wanchai, Hong Kong at 10:30 a.m. on Monday, 9 August 2004 for the purpose of considering and, if lhought fit, passing,
with or without amendment, the following as an ordinary resolution “of the Company:

s ORDINARY RESOLUTION

-

“THAT:

(2) the conditional cash offer (the “Offer”) by Sun Hung Kai International Limited on behalf of the Company to repurchase up to 74,300,000 shares of nominal value
HK$0.01 each in the issued share capital of the Company (the “Shares”) held by shareholders of the Company (the “Shareholders™) by way of tender at a price of
HK$1.20 in cash per Share and subject to the terms and conditions set out in the offer document despatched 10 the Shareholders and daied 16 July 2004 and the
accompanying tender form (a copy of which marked “A” has been produced to the meeting and ipitialed by the Chairman of the meeting for the purpose of
identification) be approved. without prejudice to the existing authority of the Company under the general mandate to repurchase Shares granted by the Shareholders
at the annual general meeting of 3 June 2004, and any one director of the Company, sofar as permissible under its bye-laws, be authorized to do or execute all things
and documents with or without amendment in comnection with or incidental to the Offer as such director may deem necessary, appropriate or expedient; and

(b) the waiver in respect of any obligation under the Hong Kong Code on Takeovers and Mergers (the “Takeovers Code”) of Vigor Online Offshore Limited (“Vigor
Online™) and persons acting in concert with it (such term as defined in the Takeovers Code) to make a mandatory general offer for all xssued Shares which may,
but for such waiver, arise upon completion of the Offer be approved.”

By Ordcr of the Board,
Fung Ching Man, Ada
Company Secrerary
Hong Kong, 16 July 2004 .

Notes:

(i) Aoy member of the Company entitled 1o attend and vote at a meeting of the Company or 2 meeting of the holder of any class of shares in the Company shall be entitled to appoint another person as his proxy. to attend
and vote instead of him. A proxy need not be a member of the Company A member may appoint more than one proxy to artend on the same occasion.

(i) The instrument appointing a proxy shall be in writing under the hand of the appointor or of bis attorney duly authorised in writing, or if the appointor is a corporation, either under seal, or uader thc hand of an officer
or attorney duly authorised.

(iii) The instrument appointing a proxy and the power of attomney or other authority, if any. under which it is signed or a notarially certified copy of that power or authority shall be deposited at the branch share registrars
of the Company in Hong Kong, Tengis Limited at G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not less than forty-eight hours before the time for holding the meeting or
adjourned meeting at which the person named in such instrument proposes to vote. and in default the instrument of proxy shall not be treated as, valid.

(iv) In accordance with Rule 32 and Note 1 of the Notes on dispensations from Rule 26 of the Takeovers Code and Rule 3.2 of the Repurchase Code, V(gur Online and any of its concert parties (such term as defined under
the Takeovers Code) any Shareholder with 2 materiat interest in the Offer which is different from the interests of all other Shareholders shall abstain from voting onthe above ordinary resofution.

DIRECTORS OF THE COMPANY

As at the date of this announcement, the executive directors of the Company are Ms. Chong Sok Un, Dato’ Wong Peng Chong and Mr. Kong Muk Yin and the independent
non-executive directors of the Company are Mr. Lo Wai On and Mr. Lau Siu Ki, Kevin.
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The Stock Exchange of Hong Kong Limited takes no m:pon:dnluvfor the contents of this n'rakcs no repres ion as to.its accuracy or completeness and expr}s:ly disclaims any liabitiry -harsornrfar any loss howsoever arising
from or in reliance upon the whole or any part of the contents oj this announcement. - . ) . N

This anrouncement has been pnpand pursuant 0. and in order to comply with, the Listing Ruies and the Re; ﬁumhase Code and does not con.mmlc an offer to buy, or tie solicitation of an offer (o sell orsubscribe for, any secarities or an
invitarion 10 enter mta an agreement 1o do any such thiags, nor is it cah.-u.laled 1o invite amy offer 10 buy, sell or .mbscnbe for any securisies.

- - - . - y
COL Capltal Limited
(Incorporated in Bermuda with limited liability)

" (Stock Code: 383)
{website: hetp://www.colcapital.com.hk)
(formerly known as Chipa Online (Bermuda) Limited)

- CONDITIONAL CASH OFFER

. By . -
a3 - i ' .
) - ’s | SUN HUNG KAI INTERNATIONAL LIMITED
.. o on behalf of the Company

to repurchase up to 74,300,000 Shares

*
v for HK$1.20 in cash per Share .
. and
Whitewash Waiver . : i
DESPATCH OF THE OFFER DOCUMENT

The Offer D of the Comp ing the notice of the SGM and the offer document in relation to the Offer and the Whitewash Wavier, was scheduled to be d hed to the Shareholders on 16 July
2004. As typhoon signal no. 8 was ho.sxcd on 16 Juiy ‘2004 the Offer D was d to the Sharehoiders on 17 July 2004, the carliest practicable date followmg the typhoon for the despatch.
Shareholders should read the Offer Dy includi icolar. the letter from the independent financial adviser advising the Ind deat Board C i and the lndependent Sharcholders as to the terms
of the Offer and the Whitewash Waiver, carefully before takmg any action ia relation thereto. If any Sbarcholder is in any doubt. he should consult his professional advisers. co
z;ﬂ;NING. The Offer is subject to the Conditions being faififled. Accerd.mgly. it may or may not p d. Sharcholders and p al i s are therefore advised to exercise caution when dealing in
The Direciors have noted the recent increase in volume of trading in the Shares-and wish (o state that, save as disclosed ‘herein, they are not aware of any reason for such increase.

Reference is made to the of the Company dated 4 June 2004 (the “Anpouncement™) and 25 June 2004. Terms defined in the Announcement shall have the same meaning when used herein uniess the
context requires otherwise. - B R g

DESPATCB OF TBE OFFER DOCUMENT
The Offer Document together with the notice of and proxy form for voting at the SGM to be held on 9 August 2004 and Lhe Tender Form was scheduled to be dcspau:bed to the Sharchoiders on 16 July 2004 As typhoor
was

signal 00. 8 was hoisted on 16 July 2004, the Offer Documeat along with the panying holders on 17 July 2004, the carliest practicable date following the typhoou for the despatch
Tbc Offer Document coma.ms. m;ﬂ— alia (,) the detailed terms and conditi of the Offer; (ii) details relating to the Whucwash Waiver: (iii) a letter of advice from the mdcpcndcnl financial advnscr I Ih!: Indcpenden
and the in rei to the Offer and the Whitewash Waiver; (iv) a letter from the Independent Board Committes containing its r to the s

(v)a nouce convening the SGM to be hcld at 10:30 a_m. on 9 August 2004 for the purpose of approving the Offer and the Whitewash Waiver; and (vi) other information given in compliance with the Tnkeovers Céde anc
the Repurchase Code.

EXPECTED TIMETABLE

The cxpected timetable for the Offer is set out betow. All references to time arc Hong Kong time.
Offer period begins. . . . e e e e e e e e e o e e e oo oo Lo oo oo oo oo s oo e e oo e . JFriday. 4 Junc 200
Despaltch of Offer Documen( P e e e e e e e e e e e e e e e e e e e e e e e s s e e . . . . .Sawrday, 17 July 200.
Latest time to lodge form of proxy for the SGM B L 30 am. on Saturday, 7 August 200

SGM . . _ . . . .. P .. e - NN e e e . e . e . . .« .« . . . . . .10:30 am. on Monday, 9 August 200.
Angouncement of the resulu of the SGM and whether the Offcr has become uncondmonal C e e e - ... .. Tuesday 10 August 200.
Latest time for submission of Tender Form (i:e. close of Offer)? and lalcst time for dclenmnmg Sh:ueholdcrs entitlement to panmpale -

- in the Offer based on the records of the Register as at . ... S e e .. e i e e e . . .+« . . . . . .400p.m. on Tuesday, 24 August 200
Announcement of the result of the acceplance of the Offer and odd lots amngcmem for Shares thmugh the S(ock Exchange . e e o - .'e . < . . . . .7:00 p.m. on Tuesday, 24 August 200.
Announceraent of the resait of the acceptance of the Offer and odd lots arrangement for Shares in ucwspapers PR L e e e e e © e+ e+ -+ . . .. .Wcdvesday, 25 August 200
Anpncuncement of the details of the pro-rata catitlements in respect of the Excess Tenders under the Offer Lhrough the Stock Excbauge e e e e e e 4. .+ . ... .7:00 p.m on Wednesday; 25 August 200
Ansouncement of the detzils of the pro-rata entitjoments in respect of the Excess Tenders under the Offer in newspapers .- e e e e e i e+ . 4. <+ <. .- .. .Thursday, 26 August 200
Despatch of ch t0 A pting Sharcholders and return of share certificates to pzrdy xmsuccrssful Tenders to be made on or bcforc C e et e e e e e e e+ e .. ... .Thursday, 2 September. 200
# Assuming that the Offer is approved by the Indep Sharebold bypoll:nd ditiooal on tbe date of the SGM. ’ -

CONDITIONS TO THE OFFER ’ ' i )

_ The Offer will be conditional upon fnlﬁllmcm of all of the following cvents: . .
(a) the pnssmg ot' an ordmary rmoluuon at the SGM approving the Offer and the Whitewash Waxver bya ma)omy of votes cast by, the Independent Shareholders by way of poil.attending in person or by proxy-thcncn

T (b) !hc gramting of lbc Whucvash Waiver by the Execuuvc. - i
ENQUIRIES HOTL!NE .
Should any Sharchoid require any picting the Tender Form or have any enquiries regarding mc procedures for lend:nng and scnlemenl or m‘z other similar aspect of the Offer, the Sharchoider ma
6

contact the branch share registrars of the Company |n Hong Kong, Tengis Limited of Ground Floor, Bank of Easl Asia Harbour View Centre, 36 Gloucester Road. Wanchai, Hong Kong, at its hotlinc at 2980 1333 durin
the period from- 16 July 2004 to 24 Augus& 2004 (both days iaclusive) bczween *00 2@, and 5:00 p m. (Hong Kong ume) from Monday to Fnday {other than pubhc hohdays).

GENERAL . .

Sharcholders should read the Offer D di icular, the letter from the independent financial adviser advising the Ind dent Boar ittee and'the Independent Sharcholders as to the tern
of the Offer and the Whitewash Wajver, c:ucfully bet’orc lahng nny action in relation thereto. If any Sharcholder is in any doubt, he should cousuit his pmfcssxonal advisers. .
SWARNING ,'“!C Oﬂe'r is subject to the Conditions being l‘nlﬂlled. Accordingly, it may or may not proceed. Sharcholders and potential investors are therefore advised to i c ion when deali

) EXCEPTIONAL VOLUME MOYEMENT RELATING TO THE SHARES

. The Directors. have noted the recent increase in volumc of trading in lhc Shares and wish to state that. save as disclosed above,. they are not aware of any reason for such increase. The Directors also confirm th
there are no ncgotiations or agreements relating to any ion which are discloscablc undcr Rule 13.23 of the Listing Rules‘ ueither are they aware of any matter discloseable under the gener

. obligation imposed by Ruie 13.09 of the Listing Rules, which is or may be of a price-sensitive pature. The p 2 in this paragraph arc made at the rcqucs( of the Stock Exchange.
DIRECTORS OF THE COMPANY ’ . - .

As at the datc of this announcement; the cxecutive dlmms of the Company are Ms. Chong Sok Un, Dato’ Wong Peng Chong and Mr. Kong Muk Y‘n and the independent | tive di 3 of the Compm
dre Mr. Lo Wai On and Mr. Lau Siu Ki, Kevio, -
RESPONSIBILITY STATEMENT : ' . s ' - '

. The Directors jointly and severally accept fuil rcsponsnb:hly for the accuracy of the information i o this and confirm, havmg made all reasonabie enquiries, that to the best of their knowledy

opinions expressed in this asnouncement have been amved at atter due and caretul ‘consideration and there are no other facts not cnm:uncd in this announcement. the omission of which would make any statement in i3
aprouncement misieading.
By Order of the Boa
Chong Sok Un

. Chairman
Hong Kong, 19 Juiy 2004
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to its accuracy or
completeness and expressty disclaims any liability whatsoever for ary loss howsoever arising from or in reliance upon the whole or any part of the contents of
this announcement.

This announcement has been prepared pursuant to, and in order to comply with, the Listing Rules and the Repurchase Code and does not constitute an offer to
buy, or the solicitation of an offer to sell or subscribe. for, any securities or an invitation to enter into an agreement to do any such things, nor is it calculated
to invite any offer to buy, sell or subscribe for any securities. :

. - *
COL Capital Limited
(Incorporated in Bermuda with limited liability)
(Stock Code: 383)
{website: bttp://www.colcapital.com.hk)
(formerly known as China Online (Bermuda) Limited)

CONDITIONAL CASH OFFER

By o
B SUN HUNG KAI INTERNATIONAL LIMITED

on behalf of the Company
to repurchase up to 74,300,000 Shares
for HK$1.20 in cash per Share
and
Whitewash Waiver

RESULTS OF THE SPECIAL GENERAL MEETING
FULFILLMENT OF CONDITIONS IN RESPECT OF THE OFFER

Adopting the terms used in the anpouncement of the Company dated 4 June 2004 and the Circular dated 16 July 2004, the Board
is pleased to announce that at the SGM held on 9 August 2004, the ordinary resolution proposed to approve the Offer and the
Whitewash Waiver were passed by the Independent Shareholders.

With the Whitewash Waiver having been graoted by the Executive, all the Conditions of the Offer have been fulfilled and the
Offer has become unconditional and will remain open for submission of acceptances until 4:00 p.m. on Tuesday, 24 August 2004.

Qualifying Shareholders wishing to accept the Offer should consider carefully the information provided in the Circular,
with particular regard to the views of AMS, the independent financial adviser to the Independent Board Committee and
the Independent Shareholders, before acting on the Offer and should consult their professional advisers if in doubt.

SPECIAL GENERAL MEETING

Adopting the terms used in the announcement of the Company dated 4 June 2004 and the circular of the Company dated 16 July 2004
(the “Circular”), the Board is pleased to announce that at the SGM held on 9 August 2004, the ordinary resolution proposed to approve
the Offer and the Whitewash Waiver were passed by the Independent Shareholders through voting by poll, with Vigor Online and its
concert parties, holding in aggregate 105,248,000 Shares representing approximately 28.33% of the entire issued share capital of the
Company as at the date hereof, being absent at the SGM and therefore abstained from voting.

From the results provided by the branch share registrars and transfer office, Tengis Limited, which had served as scrutineer for the
poll of votes taken at the SGM, a total of 55,726,804 votes were cast by the Independent Shareholders present, either in person or
by proxy, on the ordinary resolution to approve the Offer and the Whitewash Waiver, representing approximately 15.002% of the entire
issued share capital of the Company as at the date hereof and approximately 20.933% of the Shares eligible for voting at the SGM.
Of all the votes cast at the SGM, 55,725,604 votes, representing approximately 99.998% of all votes received, were cast for and 1200
votes, representing approximately 0.002% of all votes received, was cast against the said ordinary resolution.

WHITEWASH WAIVER

The Whitewash Waiver has been conditionally granted by the Executive subject to a majority of Independent Shareholders approving
the Offer and the Whitewash Waiver by way of poll, a conditior which has now been satisfied. and Vigor Online and its concert parties
acting in compliance with the Takeovers Code and the Repurchase Code.

CONDITIONS OF THE OFFER

With the Whitewash Waiver having been granted by the Executive, all the Conditions of the Offer have ncw been fulfilled.
Accordingly, the Gffer has become unconditional aad will remain open for submission of acceptancss until 4:00 p.m. on Tuesday. 24
August 2004 whereupon the Offer will ciose, unless otherwise extended by the Company in accordance with the Takeovers Code aad
the Repurchase Code.

STATUS OF THE OFFER

As at 4:00 p.m. on the date hereof. the Company has received a total of 6 completed Tender Forms regarding acceptances of for an
aggregate amount of 53,360 Shares in respect of the Offer, representing approximately 0.072% of Maximum Number of Shares offered
for repurchase under the Offer.

GENERAL

Qualifying Shareholders wishing to accept the Offer should consider carefully the information provided in the Circular, with particular
regard to the views of AMS. the independent financial adviser to the Independent Board Commirtee and the Independent Sharehclders,
before acting on the Offer and should consult their professional advisers if in doubt.

DIRECTORS OF THE COMPANY

As at the date of this announcement. the executive directors of the Company are Ms. Chong Sok Un, Dato” Wong Peng Chong and
Mr. Kong Muk Yin and the independent non-executive directors of the Company are Mr. Lo Wai On and Mr. Lau Siu Ki. Kevin.
RESPONSIBILITY STATEMENT

The Directors jointly and severally accept full responsibility for the accuracy of the information contained in this announcement and
confirm, having made all reasonable enquiries, that to the best of their knowledge, opinions expressed in this announcement have been

arrived at after due and careful consideration and there are no other facts not contained in this announcement, the omission of which
would make any statement in this announcement misleading.

By Order of the Board
Chong Sok Un
Chairman

T . YF s PR
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CQOL Capital Limited
{Incorporated in Bermuda with limited liability)
(Stock Code: 383)

(website: http://www.colcapitat.com.hk)

CONDITIONAL CASH OFFER
By
m SUN HUNG KAI INTERNATIONAL LIMITED

on behalf of the Company
to repurchase up to 74,300,000 Shares
for HK$1.20 in cash per Share

RESULTS OF THE OFFER

stipulated in Rule 8.08 of the Listing Rules.

Shares from the amount payable in cash) on or before 2 September 2004.

As at 4:00 p.m. on 24 August 2004, being the time when the Offer was closed, Tenders in respect of a total of 69.713,206 Shares had been received by the Company
from the Accepting Sharcholders, representing approximately 18.77% of the issued share capital of the Company as at the Latest Acceptance Time and resulting
in the Company paying to the Accepting Shareholders approximately HK$83.66 million. '

As a result of the Offer, which Vigor Online had undertaken not to participate, the interest of Vigor Online in the issued share capital of the Company increased
from approximately 28.33% to approximately 34.88%. The shareholding of Vigor Online in the Company remains at 105,248,000 Shares.

Upon completion of the Offer, the percentage of Shares held in public hands remains as prior to completion above the minimum prescribed percentage of 25%

The Registrars will send (by ordinary post, at that Shareholder’s risk) a remittance for such total amount (comprising cheque(s) and certificates) as is due to each
successful Accepting Shareholder in respect of the Shares accepted under the Offer (after deducting the seller’s stamp duty due on the repurchase of the relevant

Reference is made to the announcement of the Company dated 4 June 2004 and
the circular of the Company dated 16 July 2004 (the “Circular™) despatched to
the Shareholders regarding the detailed terms of the Offer. Terms not defined
herein shall have the same meanings as those used in the Circular.

YALID ACCEPTANCES OF SHARES

As at 4:00 p.m. on Tuesday, 24 August 2004, being the time when the Offer was
closed, valid acceptances in respect of 69,713,206 Shares had been received by

-the Company from the Accepting Sharcholders, representing approximately

18.77% of the issued share capital of the Company and approximately 93.83% of
the Maximum Number of Shares to be repurchased under the Offer as at the Latest
Acceptance Time.

Shares validly tendered for acceptance by Accepting Shareholders under the Offer
will be accepted in full to. the extent of each Accepting Shareholder’s Assured
Entitlement. The Offer will not result in any Accepting Shareholders bolding a
fractional number of Shares.

In view of the total number of Shares tendered for acceptance of the Offer is less
than the Maximum Number, ail Excess Tenders received from Accepting
Shareholders will be repurchased in full. As a result, no separate announcement
of the details of the pro-rata entitlements in respect of Excess Tenders is required.

TOTAL CONSIDERATION PAYABLE

In accordance with the results of the Offer, the Company will repurchase and
cancel 69,713,206 Shares. The total consideration payable by the Company under
the Offer is approximately HK$83.66 million.

INCREASED INTERESTS OF VIGOR ONLINE

As a result of the Offer, the total issued share capital will be reduced to
301,755,547 Shares and the aggregate interests in the issued share capital of the
Company of Vigor Online and its concert parties will increase from approximately
28.33% to 34.88%. The aggregate sharcholding of Vigor Online and its concert
parties of the Company remains at 105,248,000 Shares upon the close of the Offer.

CHANGES IN SHAREHOLDING
Set out below are the Company’s shareholding structure before and after the Offer

has been completed (taking into account that Vigor Online has undertaken not to
participate in the Offer):

Sharebolding before
completion of the Offer

Shareholding upon
completion of the Offer

Shareholders Ne. of Shares % No. of Shares. %

Vigor Online (and .
concert partics) 105,248,000 28.33 105,248,000 34.88
Public 266,220,753 71.67 196,507,547 65.12
Total 371,468,753 100 301.755.547 100
—— —— — ==

As a resull of the completion of the Offer, Vigor Online has become 2 controlling
shareholder of the Company (as such term is defined under the Listing Rules)
since its holding in Shares crosses 30%. The Company expects that the curreat
constitution of the Board and the business and operation of the Group will not be
changed as a result of the Offer.

PUBLIC FLOAT

Upon completion of the Offer, the percentage of Shares held in public hafids
remaios as prior to completion above the minimum prescribed percentage of 25%

DESPATCH AND COLLECTION OF CHEQUES AND SHARE
CERTIFICATES

It is expected that, on or before Thursday, 2 September 2004, Registrars will
despatch cheques for amounts payable to successful Accepting Shareholders in
respect of valid acceptances under the Offer (after deducting the seller’s stamp
duty at the rate of HK$1.00 for every HK$1,000, or part thereof, due on the
repurchase of the relevant Shares and/or any share certificate(s) representing the
balance of Shares which were not successfully tendered and/or not accepted under
the Offer).

In case of any Accepting Shareholder, where the number of Shares represented by
the share certificate(s) and/or transfer receipt(s) and/or any other document(s) of
title sent in connection with the Tender Form Lo the Registrars in acceptance of
the Offer exceeded 50,000 Shares and such Accepting Shareholder has made prior
arrangements with the Registrars for personal collection at the Registrars® office
of the remittance due to him in respect of the Shares accepied under the Offer,
such Accepting Sharcholder may collect the remittance due to him and/or any
share certificate(s) representing Shares which were not successfully tendered
and/or not accepted under the Offer. Personal collection should be made at the
Registrar's office, being Tengis Limited at G/F., Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong at the time and manner in
accordance with the relevant Shareholder’s arrangement made with the Registrar.

Any relevant remittance and/or share certificates not collected from the
Registrars’ office by 4:30 p.m. on Thursday, 2 September 2004 will be dispatched
td the relevant Accepting Sharcholders by ordinary post at their own risk.

ODD LOTS ARRANGEMENT

An Accepting Shareholder may, as a result of the Offer, hold odd lots of the
Shares.

The Company has appointed Sun Hung Kai Investroent Services Limited (address:
Level 12, One Pacific Place, 88 Queensway, Hong Kong) as the designated broker
to match sales and purchases of odd lot holdings of Shares in the market, in a best
efforts basis, during the period from Tuesday, 24 August 2004 to Monday, 4
October 2004 (both dates inclusive) to enable odd lot Shareholders to dispose of
their odd lots or to top up their odd lots 10 whole board lots of 4,000 Shares.
Shareholders wishing to take advantage of this arrangement should contact Miss
Connie Cheung Sau Lin; telephone 2822 5075.

The Shareholders should notc thal the matching, salc and purchase of odd lots of
Shares are not guaranteed and depends entirely on there being adequate amount
of odd lots of Shares available for maiching purpose. .

ENQUIRIES HOTLINE

Should any Shareholder require any assistance or have any queries regarding the
despatch of cheques and/or the return of Sharc certificates as mentioned above,
the Shareholder may contact the Registrars at its hotline at 2980 1333 from now
on up to and inclusive of Thursday, 2 September 2004 between 9:00 a.m. and 5:00
p.m. (Hong Kong time) from Monday to Friday (other than public holidays), save
for 2 September 2004 from 9:00 a.m. to 4:30 p.m..

DIRECTORS OF THE COMPANY

As at the date hereof, the executive directors of the Company arc Ms. Chong Sok
Un, Dato’ Wong Peng Chong and Mr. Kong Muk Yin and the independent
non-cxecutive directors of the Company are Mr. Lo Wai On and Mr. Lav Siu Ki,
Kevin,
On behalf of the Board
Cheng Sok Un
Chairman

Hong Kong, 24 August, 2004

The Directors jointly and severally accept full responsibility for the accuracy of the information
contained in this announcement and confirm, having made all reasonable enquiries, that o the
best of their knowledge, opinions expressed in this announcement have been arrived at after duc
and careful consideration and there are no other facts not ined in this ement the
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NOTICES

The Standard Monday, Ju

The Stack Exchange of Hong Kong Limited takes na responsibility for the eontents of this announcement, makes ies reprrsentation as tn its arewracy pr eompleiencss and expressty disclatms any liohifity whatioeves for ony hont howsoever ariiing from ar in

upon the whole or any part of the conrents of this announcement.

This annowicement hay been prr;‘mud pursnant in, and in orfter an eomply wish, the mer
things, nor fv i calewtersd o tavite any offer 1o buy, seli

intn an agreemens to do any snel

pr subscribe for any recurivies.

China Online (Bermuda) Limiteg

(Incorporated in Bermuda with Hmited linbility)

(Stock Code! 383)
(website: http://www.chinaonline.com.hk)
{to be rennmed COL Caplital Limited)

CONDITIONAL CASH OFFER
By

Rules ond the Repurrhaxe Cnde ond does noy penstionre an 8ffer 1o bay, a7 1he aolirliation af an offrr 1o sel pr suhyeribe fir ony seruriniss or an vitatinn

i
!
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SUN HUNG KAI INTERNATIONAL LIMITED

on hehalf of the Compnny
to repurchase up to 74,300,000 Shares
for HKS$1.20 In cash per ﬁh'irc
nd
Whl!ew'\sh Walver

the SGM granied by the Executive, Vigor

from 9:30 a.m. on 7 June 2004,

notwithstanding ay of the

The Ditectors announce that o vatuntary conditianal cesh offer will he made by SHK on behalf nf the Comprny to repurchate. subject 1o the Conditions, up ro 74.200.000 Shares, representing approsinnrely 20.00% of the ¢

issued <hare capital of the Company as at the dale of this announcement, af the price nf HKS1.20 per Share. The Offer will, il accepted in Tulf, resvll in the Company paying HKE

The Offer Price nf HK$1.20 per Share represents o premium of npproximately 20.00% ia the closing price of Shares of HK$1.00 ench, ax quoted on the Siock Exchange' daily quotation tist on 28 May 2004, heing ihe

trading date prior Lo the suspension of tending in Shares on X1 May 2004, ond o piemium of approximately 12.15%: over the average closing price of HK$1,07, being the average ¢losing prict o) the Shares av quoted oo the §

Exchange’s doily quatation lists for the [ast 30 (rading days preceding and Including 28 Muy 2004, The Offer Prica also represents a discount of spproximately 59.60% 1o the Group's net asset volue per Share -rll

1o the fatest nudited consolidated accounts of the Company as at 31 Decemher 2003,

The Qffer will be conditional upon the nnsmvnl of the Independent Sharcholders voling at the SCGM (entatively 10 be hedd on Monday, 19 July 2004, the Whilewash Waiver being approve
nline together with partles acting in concent with {1 fand nny other person who mey he reguired to abstain from vating in accocdance with the Takeovers Cinde and the Repurchase O

will abstain from voiing at the SGM on the resolution spproving the Offer and the Whitewath Waive

A notlce convening the SGM will be included in the Offer Document containing detailed terms of (hr Offer, which will be despaiched to the Sharcholders 8¢ soon as practicable.

The Shares were suspended from treding on the Stock Exchonge at 9:30 ram. on 31 May 2004 pending the relense nf this announcement. Application has been made to the Siock Exchange for the vesumption nf tra:

89.16 milliun 10 the Acvepting harehol:

HK$2.97 prs

ty the Independent Sharchelle

WARNING: The Offer s subject to the Conditlons being fnifllled In full end therefore may ar mny not become unenndltional. In the event trading in Shares is resumed from 7 June 2004, deolings in Shares will ennté
onditlons may remain unfulflited. During such period, persans selling or purchnsing Shares witl beor the risk that the Offer may lapse. Shareholders and potentind invesiars pre there
odviscd to exercise cavtion when-deeling In the Shares and shovld consult with their professlonal advlsers when [n doubt,

INTRODUCTION
The Directors announce that o voluntary conditional cash offer will be made
hy SHK an hehalf of the Company to repatrchase, subject 10 the Conditions,
up to the Maximum Number being 74,300,0 ares in nggregate,
representing approzimaiely 20.00% of the entire issued share capital of the
Cnmpany 25 2t the date of Ihis announcement, at vhe price of HK$1.30 per
Share.
The Offer will be made in full compliance with the Repurchase Code mnd
will be financed by the internal resousces and horrowings of the Group, The
Board and SHK conlirm that sufficient financial resources are availabie to
the Company te enable ii 10 sutisfy acceprances of the Offer in fult
TENTATIVE TERMS OF THE OFFER
The salient terms of the Offer wilk tentatively he as fallows: -
(2} SHK wilt invite Tenders (n repurchase Shares, depending on \he
number of Teaders by Qualifying Sharcholders, up (o the Maximum
Nunber at the Offer Price;
Tenders must be made in Hong Kong dollars, Qualifying Shareholders
nay tender their hoidings in Shares at the Offer Price up to their eatire
taldings fsubject 10 the proccdures for the scale dawn of Excess
Tenders described befow):
Trndﬂs will be acrepted to the fullest extenl of 1he Accepting
hotders'  Acsre o minimum number af
n((eplanttﬂ will he set for lndnv\duwl Teader or the entire Offer;
Excess Tenders will be accepted. on 2 pro rata hasis 10 {he exteny that
1he agere gate number of Shares repurchased pursuant to the Offer will
not thereby exceed the Maximum Number:
Tenders duly received will hecome irrevacahle and
withdrawn atter the Qffer has heen declared unconditional:
Shares will be repurchased in cash. free of commissions, levies and
dealing charpes, save (hat the amaant of stamp daty duc on Shaces
repurchased will be deducied from the amount payahle {0 the
Accepting Sharehotders: and
Shares repurchased will he cancelled and will nai rank for purpase of
any dividends declared pursuant to any record dale sel subsequent to
the daie of their cancetlation.

m

tc}

(d)

(e} cannot he

o)

ig)

Under the Repurchase Code. the bye-laws of she Company and section 42A
of the Companies Act 1981 of Bermudn as amended, the Offer will need to
be appraved by the Independent Shareholders il general meeting by «
majority of votes and will alse be subject 10 other (erms and condilions as
tefered 1a in the sectian entitled “Caonditions af the Oftec” below.

THE OFFFR PRICE

The Offer Price of HKS$1.20 per Share values the entire issued thare capitat
of the Company as at the date of this announcement ai appioximalely
HK$445.76 million

The Offer Price represents a preminm of sppraximately 20.00% o the
closing price of Shares of HK$1.00 each, as quoted an the Stack Exchange's
daily quotation licis on 28 May 2004, being the Jast (rading date prior 10 the
suspencion of trading in Shares on 31 May 2004, and o preminm of
approximatcly |2.15% over (he sverage Clu«mg price of HK$1.07, being the
average clnsing price af the Shares as quoted an the Stock Exchiange’s daily
quotation lisis for the last 30 lading doys preceding and including 28 May
2004. The Offer Price also represenis a discount of npproximately 59.60%
lo the Gronp™s net asxet value per Shate of HK$2.97 {mri\mnl 10 the {ntest
audited consofidaied nccounts of the Campany as at 1 December 2003,
Acthe Offer Price, the Offer will resull in the Cump'\n aying HK$89.16
million 10 the Accepting Sharehalders if accepted in fall. e Birectors nre
of the opinjon that. in the event the moximum ainount of mnmlcrnnun under
the Offer is povable in full, the Group still maintains sufficient working
capial wpan complerion of the Offer for the purpose of its normal operating
requirements.

ASSURED ENTITLEMENT AND EXCESS TENDERS

The Maximum Numbher of Shares npen lor Llender and repurchase pursuani
to the Offer represents approximately 20.00% af the entire issued share
capiinl of the Company as at the date herenf.

Since Vigor Online has irrevocably underiaken (o the Company that it wil}
not accept the Offer in respect of any of its holdings in Shares. the
Mavimin Numher alsa repeesents approtimately 22.91% of the enlire
isstiedt chare capitad of the Company exctnding the Shares held by Vipor
Online av ai e date hereal. I athes wornds, the Asared Entitlement of the
Qunlilying Siareholders tother thun Vigor Ontinel will be enfanced on o
pro-raia hasic hy the aumber af Sharck Vipor Onting undeankes an 1o
tender,

Accepling Sharcholders mny tender Shares in excess of their Assured
Eatitlement it certain Qualifying Shareholders do not tender their Shares or
tenter fewer Shares 1han allowed by 1heir Assured Ratitlement,

1f Accepting Shardholders in aggregate tender Shares for acceptance under
the Offer in cespect of more than the Maximum Number, the sumher of
Shares tendered "'2 each Accepling Sharehalder over and ahove his Ascured
Edtilemeni (the Excess Tenders) will be ccaled down on a pm rara hasts.

OVERSEAS AND EXCLUDED SHAREMOLDERS

In order 10 address concerns regarding the implications under overseas
securities Inws of making the Offer ta Overseas Shareholders (including
illegolity. filing and regisisation sequirements or the need for camplionce
with other requirements). the Offer will not be open to the Excluded
Sharehotders. A copy ol the Offee Dociunant will be senl 10 the Sharehalders
in nccordanee with e byedaws of the Company and if sem to the Excluded
srmrcnmm”« sotely Tnr ihe purpose of the SGM. An apphication will he
made to the Executive under Rule 8 of the Repurchase Code for consent if
thete is any Exctuded Shareholder at the approprime time
I is the responsihility of each Oversens Sharehnlder who wishes o make
Teness and accept the Offes tn «atisly Bimsel{ as (o the (uld ahservance uf
the laws of the relevant jurictictions in that conneciion, including the
obtaining of any governmenial ar other consent whieh may he required or
the comgliance with vther necessary formalities or legal requitemenic
Th: Cnmp'mv <hall give notice of any malter in relatinn to the Offer 10 the
Chy istiay o wzats ar adveitisements ia papers in
nccordance with ity hye-baws and if 50 given (o shall be Jeemed 1o have been
sufficient for all effective purpases, slespite any failure by any Overseac
Shareholder (o receiva the same
NOMINEE REGISTRATION OF SILARES
To ensure tgquality of treatment o1 Shazehoiders, those registered hotders of
Shares holding such Shares as anminecs 1ta more than ane beneficial owner
should, a8 l2r ac practicable, trent the holdings of each henelicial awner
separately. In nsder for beaclicial owners of Shares, whose investments are
registered in nominee names, 1o accepl the Offer, it is essential b they
direct their nominee igents with instructinns with regard to the Offer,

WHITEWASH WAIVER
Vigor Online and its canceraed pasties ure intecested in 105,248,000 Shares,

representing approxintately 28.33% of (he catire issued share capital of (he
Company as ai the date of 1his panouncement.

Sinee Vipor Onlin Tnreveeably nndertakes to the Campany thar it will
nat (ender any of its hollings in Shares pursuant to the Offer, as 3 result, the
interest of Yigor Ondine, and panties acting in voncert with i, n the icsued
share caphtal of (he Company may increase (o n maximum level of
approximately 35.42%, depeading o the level of Tenders received from the
Quatifying Shoreboldets purswam tn the Offer,

As such increase in sharchalding nieiesis will be treated as an sequisition
of voting rights under the Takcovers Code and such incrense may well
enlarge the sharehnbding of Vigor Ontinc, and pariies acting in concerl with
it, in the Company (o 30" of heyond upon completion of the Offer. the
Whitewash Waives wilt he applied with the Rsecwive io dispease with an
abligation under Rale 26 of the Takeovers Code on the part of Vigor Online
(snd parties acting In cuncedt with i) Lo make » Separate mandatory general
offer for all the Shares not beld hy it {or themi upan completion of the Offer.

The Offes and the grant of the Whitewash Waiver wilt be subject tn the
acpmval af e Independent Sharehalders at the SGAL 10 the Whitewash
Waiver Is not approved by the Independent Shareholders. or if 1t is not
granted by (he Executive. the Offer will Immediately Iopse.
CHANGES IN SHAREHOLDING AND LISTING OF THE COMPANY
Set aul below are the Company's exitting m:urhmdmg structuee and the
projected shareholding structure in the eveat the Oller has been accepted in
Full (taking intn aceotnt that Vigor Qnline has undesiaken nol to participale
in the Offer): -

Shareholding upon
Existing completion of the
Shareholding Offer
No. of Shares

Sharcholders Mo, af Shares k) *

Vigor Online fand convert 105,248,000 2R.33 105,248,000 35.42
pgties)

Public 266,220,753 71.67 191.920.753  64.58

Totnl 371,408,753 297,168,785}

Vigor Online will heconse a conpelling d;m falder of the Company (rs <ach
teenyis abelined wmder the Listing Rubesh it i obling in Shares cinsses 3005,
wpon campletion of the Oifer, The ¢ nmvauy expests the canrent constitution
ol the Noard and the Pusiness amd operation nf the Grop wilh mn he
changed a¢ a result of the Qlfer.

As discloscd nhove, under ihe present terme and ypon completion of the
Offer. the percenlage of Shares tha wonld remain in public hande tas
defined under the Listing Rulectis expected to confnrm with and exceed the

relevant minimum public Nost requiremem under (e Listing Rutes,
evenl, the Direciors will ensure that o sutficient puhlic Noat exisee |
Shares and mnintain the listing of the Shaics on the Stock Hac
irrespective of the completinn of the Offer undes its present terma o
revision thereof.

TENTATIVE TIMETABLE

The expected timeiable for the Qffer te1 vut below i< indicative only
subject 10 change. Any changes to the expected timetahle not contain
the Offes Documcat will he amovnced separatcly hy the Campany,

Offes petind begins . . . . . . .. iay, 4 June

Despatch of Offer Document . . . . . Fritlay, 25 Jine
Latest rime 10 {odge form of proxy *oi the SGM B PN
Sarurday, 17 loty

SGM . 1130 8., nn Monday, 19 July
Annouacement of the resulis of the SGM nd

whether the Offer has become wncanditional . . Tuewday, 10 July
Latest time {or submistion of Teades

(i.e. close of Offen)® and Tatesi .ime for

determining Sharehatders” entitlemens 1

panticipate in the Offee hased on the

records of the Register as a1 . . L Ast0

L3 Anposi

Teletert annauncement of rexufts a1 the Dfler

Newspaper announcement of resubts wh the Oiter . Wedne
4 Augnst
Despatch of cheques 1o Aceepting Sharehulders
and return of share certificates 15 pardly
unseccesiful ‘Tenders (o be made
oo ot before oL Thinsday, 17 Avguse

Avnming rhat the Offer wilf br apnrecid 0¥ she budepe e Shosehndito s

becume unrondilionod on the date of e St
Relevanl arrangement regarding the teading ol bt Wi il ne nad
Accepling Shareiolders holding odil sois 0l Shates upen sompletion o

Offer. The Company shall pravide dewsile of sieh aszngement in ty o
Docuntent amd by way of presc anmeuncement. The vaisting boond b
{or trading in Shates of 4,000 Sharcs ser soant lot v cipecied (o re
unchanged upon completion of the Offyr.

CONDPITIONS OF THE OFFER

The Offer will be conditional upon tubtillment af atf ot the following ever

t3)  ihe passing uf an ordinary resolution at 1he SGA approving the ¢
and the Whilewnsh Waiver by 4 majoily of vetew case 57
Independent Sharcholders aitending in person ve by proxy thereat;
(b)  the pronting of the Whilewach Waiver by the Exceutive

Vigor Online (ogether with pariies acting in concert with it €and any u
persons who may he required to abstain from voting in acenrdnnve Wit
Takeovers Conle and the Repurehase Toted will abstain from veving o
SGM on the resatution (o approve she Offer and the Whilewash Waive

If the Offer and Whitewash Waiver is not appraved by the [ndepenc
Shareholders, or If the lotter |5 not gronted by the FExecuilve, the O
will Immedietely topse.

WARNING: Denlings In Shares will continue notwithstonding any of
Condittons may remain unfulfilled. Durlng sich periad, perenns <ell
or purchinsing Shares will bear the risk that the Offer may ta)
Sharehalders and patentlal investors are thercfure advised in exer
coution when dealing in tht Shoves and should consult with 1
professional advisers when fn douhi,

1 the OHer is declared nacandiional, Ouatilviag Steaehobite ™ will be |
1 teniler their St A Lo eptaticd wder e Cee e s petiod ol ot b
4 days thereafier, The Company seserves the tight o extend the time
necepiance of Tenders under the Offer b the masimum pesiod allawed vr
the Takeovers Code nnd Repurchase Cude

Tenders duly received will beeame irrevacable and coanm he withile
alter the Ofler has heen declared vuaconditional,
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Derniled terms ond conditions of the Offer will be sel out In the Offer Document 1o be disparched to the Sharcholders as soon as practenhle,
INFORMATION ON THE GROUP

The principal husiness ncnvny of the Company Is investment hold(ng angd through lis suhslidiaries engapes in the snde und diniribution of
telec and | gy products nnd cquipment, accurities trading and investments and strategic Inveaiment.
Tuzaover of ihe Gmup for the yenr ended 31 December 2003 was HK$487,708,000 representing o 62.28% decrense ns compnred (o that of
the year 2002 which meinly attributed 10 the reduced securities treding acilvitien in yoar 2003. The Qroup recorded A net profir annbiate
to the Shavehnldn( of HK$292.078,000 for (he ym ended 3| Decembar 2003 vereas & net laxs of HK$A02.914.000 as recotded for the yenr
2002. Earnings per Share for the year 2003 was HK$0,79 versus a loss per Sharo of HK$1,62 as reenrded in the year 2002, Axnt 3 Pecembor
2003, the Group's net asset vajue per Share was HK$2,97.

FUTURE PROSPECTS OF THE GROUP

With (he constant ceview on i1s cost control, business scope. invesiment strategles and Investment portfolio, the Group helleves that It is in
e right track to sustain s finoncial performance. Equipped with strong fInanclal posfition ong lquldity, the Growp will cantinue Jis prugent
and strategic approach in identifying Investment opportuniiles in groasly undervalued compantes and businesses In Malntosd Chins and
arnund the Asia Pacific region that would hring in good cash flow, carnings andfor capltal apprecintion 1o 1he Qrpup,

REASONS FOR THE OFFER

The Dicectnrs beligve (hat the Offer is in the Company's best interest In creating o more cfficlent eaplin) siructure far the Company, whilst
maintaining a sirong balance sheet, and 10 provide &n oppartunity for the Shareholders elther to renlize thefr Shazes atn premium 1o e recent
market price or to incrense theie proportionate sharcholding in the Company by reialning thelr holdings and participating in the futnre
pracpects of the Group with enhanced value per Share.

SPECIAL GENERAL MEETING
The Offer will he conditional upon, amang other things, Ihe approval of the Independent Shareholders voting at the SGM,

Anotice conveaing the SGM will be included in the Offer Document to be Uesparched lo the Sharchalders ps tnon as practicable. Vigor Online
together with parties scting in concert with it {ond any oiher persons who may he required (o absialn from vollng in nccordance with the
Takeovers Code and the Repurchase Code) witl abstain from voting at the SGM! on the resolution approving the Offer and the Whitewash

Waiver,

An Independent Board Committee will he

d to advite the Indep Sh respect of the approval of the Offer and the

i in
Whitewnsh Wajver. An independent Tinancial ndviser will be nppointed 10 ndle: the Indcpcndcm Bonrd Commitiee ns soon s possible and
an announcement witl be made by the Campeny regarding the same in duc course,

GENERAL

The Offec Dacument seiting out the detaited terms of the Offer will be despatehed ta the Qualifylng Sharcholders as soon 1s practicable.

The Company has been infosmed by Viger Online that Vigor Online and parties acting In concert with It have not deall in the Shares during
= petind of 6 monihs immediately preceding the date of this announcement.

No repurchase of Shores has been made by the Company during the period of 12 months {mmedialcly preceding the date of this

announcemenl.

There are no oulsianding options, warrants or other securities derbvsilves convertible into Shares as o1 1he date of this announcement.
SUSPENSION AND RESUMPTION OF TRADING
The Shares were suspended fram trading on the Stock Exchange of 5:30 a.m. on 31 May 2004 pending the refente of this smapuncement.

Application has been made 10 the Stock Exchange for the resumption af trading from 9:30 a.m. on 7

DEFINITIONS

une 200

In this anneuncement, the following expressinns have the meanings sl out below unless the context otherwise requires: -

“Accepiing Shareholders™

"Atsured Entitlemem”™

“Hrard”
“Cnmpanies Ordinance™
“Company™

“Conditions”
“Direcrar{s)”
“Excess Tenders™

“Exctuded Shaseholders”

“Evectnive”

“Gronp™
“HKS” and “cenis”
“Hang Kong™
“Independent Board
Committee”
“Independent
Sharehulders”

“Listing Rules”
“Mavimum Nimber™

“Offer”
“Offer Docwinent™

“Gffer Price™

“Overceas Sharcholders”

“Qualifying
Shareholders”

“Register”

“Repmrchace Code™

“SGM™

“Shares”

“Sharchotders™

“SHK™

“Stock Exchange”
“Takenvers Code”
“Tenders”
“Tender Form™

“Vigar Ontine

“Whitewash Waiver”

Quaslifying Shareholders accepting the Offer

the minimum number of Shares which will be repurchased pursuant to the Offer from each Qualifying
Shareholder, taking inle account the number of Shares VigoriOnline underiskes nol to (ender, being
approximotely 279 Shores for every 1,000 Shares (rounded down fa the neorest whole auinber of Shares)
tendered by the relevant Qualifying Sharcholder far acceptance of ihe Qffer a the Offer Price

the board of Dirccioes of the Company

the Campanics Ordinance (Chapter 32 of the Laws of Hong Kong)

China Ontine {Bermuda} Limited (10 he renamed COL Capital Limited), a conippny incorporated in Bermuda
with limited fiabitity and regisiered in Hong Kong under Past X1 of the Companics Ordinance, the Shares of
which are listed on the Stock Exchange

the conditions set out under the heading "Conditians of the Offer” above 1o which the Offer ix subjec)

the director(s) of the Company

Shares tendered for accepinnce of the Offer hy the relevant Qualifying Sharefinlder in excess of his Aszured
Entitlement

any Overseas Sharcholders whose nddress, as shown on the Register at the close of the Offer, which i currently
expecied to be 4:00 p.m. on Tuesday, 3 Avgast 2004, is located in a jurisdlciion the 1aws of which prohibit the
making of the Offer to such Shareholders or otherwise require the Campany to comply with addilional
tequirements which are {in the apinion of the Directors, but subject to the prior vonsent of 1he Executive) unduly

onerous or burdensome, having regatd 1o the numher of Sharcholders involved in that jurisdiction and their

sharchaldings in the Company

the Execulive Director of the Corporale Finance Division of the Securities and Futures Commission of any of
hi< delepates

the Comnpany and its subsidiasics

Hong Kong dollar(s) and Hong Kang centls) respectively, the Inwful currency of Hong Kong

the Hong Kong Special Administrative Region of Ihe People’s Republic of Chinn

an independent commitiee of the Board to be formed for the purpose of advising the Independeat Sharcholders
in connection with the Offer

Shareholders who arc not invnived or interested in the Whitewash Waiver, being Sharcholder< ather than Vigor
Online and partice acting in concert with it (and any aihes persans who may he required to ahain from voting
in accordnnce with the Takeovers Code and the Repuschase Code)

the Rules Goveming the Listing of Securitics on the Siock Exchnnge

the maximum number of Shares (o be repurchased pursuant (0 the Offer, heing an apgre pate of 74,300,000 Shares
(representing approximately 20.001% of all issued Shares as at (e date of this anposncement

the offer by SHK on behalf of the Company to repurchase Shares from all Qualifying Sharcholders by way of
Tenders, up to the Maximum Numbet

the circular o the Shareholders (eomprising 1he offer dacument, the notive af the SGA, the peoxy form for vting
at the SGM and the Tender Form) (o he istued in casnection with the Offee

HKS$1.20 per Share, being the wepurchase price at which Tenders are invited

Shareholders whase addressec, as <hown in the Register, are pulside Hang Kung

Shareholders. other than Excinded Sharehnlders, whote names appear on the Register al the close of the Offer,
which is currently expected to he 4:00 p.m. on Tuesday. 3 August 2004

the register of members of the Company

the Hong Kong Cade on Share Repurchases

\he special general meeting of the Company to be convened in connection with the Offer

shares of HK$0.01 each in the share ¢apita] of the Company

holders of Sharex

Sun Hung Kai Taternationnl Limited, a deem licensed corporation under the Securitics and Futores Ordinance
{Chapter S71 of the Laws of Hong Kong) for regulated activities of dealing in securitics, advising on sccurivies,
corporaie finance and asset management and the financial advicer to the Compaay in cespect of the Offer
The Siack Exchange of Hong Koag Limitcd

Ine Hong Kong Code on Takeovers and Mergers

tenders of Shares at he Offer Price by Qualifying Sharcholders for repurchase hy the Company nnder the Offer
the tender form 10 be issued with 1he Offer Document to Quatifying Shareholders for use by such persons in
conpection with the Offer

Vigor Online Offshore Limited, a company incarporated in the British Virgin Islands with limited liability (the
entire issued capital of which is awned indirectly ax te 67.7% by Ms. Chang Sok Un, 1he chairman nntt exevulive
ilirector of the Company and the romaining 32.3% of which ic ewncd by Miltac Limiled which is uhimalely
owaed by Lippo Cayman Limited whivh is [n vrn wholy owned by Lanius Limited, the trustee of a tost, the
beneficioties of which include Dr. Mochtar Riady, Mr, James Riady, Mr. Stephen mmy and their respective
Tamity membere) nnd hoiding 105,248,000 Shares (represeniing approximately 28.33% of all jesued Shares)
which has irrevocably undertaken ta the Company nat 1o accept the Offer in rospect af any of the Shares held
by it

o waiver by the Executive in respect of the obligntion of Vigor Online (and i1s concert paries) 1o moke a
mandatery general offer in accordance with Rule 26 of the Takeovers Code for all the Shares not held hy il for
Mem). which may atherwice arise ns a resnll of the canpletion of the Oifer

BIRECTORS OF THE COMPANY

A< at 1he date of this announcement, the executive directors of the Campany are Ms. Chong Sok Un, Data’ Wong Peng Chong and Mr. Kong
Muk Yin and the independent non-cxecutive directors of the Campany are Me. Lo Wai On and Ar, Lau Siv Ki, Kevin,

RESPONSIRILITY STATEMENT

The Direcine joinily and severatty acept fuil sesponsihility for the accuracy of the information contained in thiv aanauncement and confirm,
having mate all reatonable enquiries, hat 10 the best of 1heir knowledge, upinions expresced i this annonneement have been arrived at afier
due and careful consideration and there are no other facis not contained in this annonnceincnt the omission of which would make any
statemenis in fhis apnonncement micieadin

& By Order of the Bnard,

Chang Sok Un
. Chairniom
long Kong, 4 June 2004
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this document, you should consuit a licensed securities dealer,
a bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or otherwise transferred all your securities in COL Capital Limited, you should at once
hand this document and the accompanying form of proxy and Tender Form to the purchaser or transferee
or to the bank, licensed securities dealer or other agent through whom the sale or transfer was effected for
transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited and the Hong Kong Securities Cleay n,gﬁ&{n;}p\any Limited take
no responsibility for the contents of this document, make no representay A as MS8s accuracy or

completeness and expressly disclaim any liability whatsoever for any loss/h sO¥VeT' ariSig, from or in
reliance upon the whole or any part of the contents of this document. /£ q
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COL Capital Limitedﬁ/” 5

(Incorporated in Bermuda with limited Iiabiw

(Stock Code: 383)
(website: http://www.colcapital.com.hk)

CONDITIONAL CASH OFFER
BY

SUN HUNG KAI INTERNATIONAL LIMITED

ON BEHALF OF COL CAPITAL LIMITED
TO REPURCHASE UP TO 74,300,000 SHARES
FOR HK$1.20 IN CASH PER SHARE
AND
WHITEWASH WAIVER

FINANCIAL ADVISER TO
COL CAPITAL LIMITED

I
@ SUN HUNG KAI INTERNATIONAL LIMITED

INDEPENDENT FINANCIAL ADVISER TO THE INDEPENDENT BOARD COMMITTEE
AND THE INDEPENDENT SHAREHOLDERS OF COL CAPITAL LIMITED

@ AMS Corporate Finance Limited

A letter from the board of directors of the Company is set out on pages 6 to 15 of this document. A letter
from the Independent Board Committee containing its recommendation in respect of the Offer to the
Independent Shareholders is set out on pages 23 and 24 of this document. A letter from AMS Corporate
Finance Limited containing its recommendation to the Independent Board Committee and the Independent
Shareholders on the Offer is set out on pages 25 to 44 of this document.

Custodians, nominees and trustees who would, or otherwise intend to, forward this document and/or
accompanying Tender Form to any jurisdiction outside Hong Kong, should read carefully the paragraph
headed “Overseas Shareholders” in the letter from SHK and paragraph 2 of Appendix I to the Offer
Document.

A notice convening the SGM for the approval of the Offer and the Whitewash Waiver to be held at Board
Room, 7th Floor, The Dynasty Club Limited, South West Tower, Convention Plaza, 1 Harbour Road,
Wanchai, Hong Kong on Monday, 9 August 2004 at 10:30 a.m. is set out on pages 110 and 111 of this
document. A form of proxy for use at the SGM is enclosed. Whether or not you intend to attend the SGM
you are requested to complete the enclosed form of proxy and return it in accordance with the instructions
printed thereon as soon as possible to the branch share registrars of the Company in Hong Kong, Tengis
Limited, at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong and in any event not less than 48 hours before the time appointed for the holding of the SGM.
Completion and return of the form of proxy will not preclude you from personally attending and voting at
the SGM or any adjourned meeting if you so desire.

16 July 2004
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DEFINITIONS

Unless the context requires otherwise, the following expressions have the meanings respectively

set opposite them in this document and in the Tender Form (other than in the notice of SGM):

“Accepting Shareholders”

“acting in concert” or
“concert parties”

“AMS”

“Announcement”

i3]

“Assured Entitlement

“Board”

“Business Day”

“CCASS”

“Companies Ordinance”

“Company”

Qualifying Shareholders accepting the Offer

has the meaning ascribed to such term in the Takeovers Code,
and for avoidance of doubt, persons acting in concert with
another person include persons actually acting in concert, and
presumed to be acting in concert with that other person under
the Takeovers Code

AMS Corporate Finance Limited, a deemed licensed
corporation under transitional arrangement to carry on type 4
(advising on securities), type 6 (advising on corporate
finance) and type 9 (asset management) regulated activities
under the SFO and the independent financial adviser to the
Independent Board Committee and the Independent
Shareholders

the announcement issued by the Company on 4 June 2004 in
relation to the Offer

the minimum number of Shares which may be repurchased
pursuant to the Offer from each Qualifying Shareholder,
taking into account the number of Shares Vigor Online
undertakes not to tender, being approximately 279 Shares for
every 1,000 Shares (rounded down to the nearest whole
number of Shares) tendered by the relevant Qualifying
Shareholder for acceptance of the Offer at the Offer Price

the board of Directors of the Company

a day on which the Stock Exchange is open for the transaction
of business

Central Clearing and Settlement System established and
operated by HKSCC

the Companies Ordinance (Chapter 32 of the Laws of Hong
Kong)

COL Capital Limited (formerly known as China Online
(Bermuda) Limited), an exempted company incorporated in
Bermuda with limited liability and registered in Hong Kong
under Part XI of the Companies Ordinance, the Shares of
which are listed on the Stock Exchange




DEFINITIONS

“Conditions”

“Director(s)”

“Excess Tenders”

“Executive”

“Groupn

“HK$” and “cents”

“HKSCC”

“Hong Kong”

“Independent Board Committee”

“Independent Shareholders”

“Latest Acceptance Time”

“Latest Practicable Date”

“Listing Rules”

the conditions set out under the heading “Major Terms and
Conditions to the Offer” in the “Letter from SHK” on pages
18 and 19 hereof to which the Offer is subject

the director(s) of the Company

Shares tendered for acceptance of the Offer by the relevant
Qualifying Shareholder in excess of his Assured Entitlement

the Executive Director of the Corporate Finance Division of
the SFC or any of his delegates

the Company and its subsidiaries

Hong Kong dollar(s) and Hong Kong cent(s) respectively, the
lawful currency of Hong Kong

Hong Kong Securities Clearing Company Limited

the Hong Kong Special Administrative Region of the People’s
Republic of China

an independent committee of the Board formed for the
purpose of advising the Independent Shareholders in
connection with the Offer and the Whitewash Waiver

Shareholders who are not involved or interested in the
Whitewash Waiver, being Shareholders other than Vigor
Online and parties acting in concert with it (and any other
persons who may be required to abstain from voting in
accordance with the Takeovers Code and the Repurchase
Code)

the latest time for receipt by the Registrars of the Tender
Form submitted by the Qualifying Shareholders, being 4:00
p-m. on Tuesday, 24 August 2004 or such later date as the
Company may announce

14 July 2004, being the latest practicable date prior to the
printing of this document for the inclusion of certain
information in this document

the Rules Governing the Listing of Securities on the Stock
Exchange




DEFINITIONS

“Maximum Number”

“Offer”

“Offer Document”

“Offer Price”

“Overseas Shareholders”

s

“Qualifying Shareholders’

“Register”

“Registrars”

“Relevant Period”

“Repurchase Code”
4‘SFC’7

“SFO”

“SGM”

“Shares”

the maximum number of Shares to be repurchased pursuant to
the Offer, being an aggregate of 74,300.000 Shares
(representing approximately 20.00% of all issued Shares as at
the Latest Practicable Date)

the offer by SHK on behalf of the Company to repurchase
Shares, from all Qualifying Shareholders by way of Tenders,
up to the Maximum Number

the circular to the Shareholders (comprising this offer
document, the notice of the SGM, the proxy form for voting
at the SGM and the Tender Form) issued in connection with
the Offer

HKS$1.20 per Share, being the repurchase price at which
Tenders are invited

Shareholders whose addresses, as shown in the Register, are
outside Hong Kong

Shareholders whose names appear on the Register at the close
of the Offer, which is currently expected to be 4:00 p.m. on
Tuesday, 24 August 2004

the register of members of the Company
the branch share registrars of the Company in Hong Kong,
being Tengis Limited of Ground Floor, Bank of East Asia

Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong

the period between 5 December 2003, being the date falling
six months prior to 4 June 2004, the date of commencement of
the Offer period, and the Latest Practicable Date

the Hong Kong Code on Share Repurchases

Securities and Futures Commission of Hong Kong

Securities and Futures Ordinance, Chapter 571 of the Laws of
Hong Kong

the special general meeting of the Company to be convened in
connection with the Offer and the Whitewash Waiver

shares of HK$0.01 each in the share capital of the Company




DEFINITIONS

“Shareholders™

“SHK”

“Stock Exchange”
“Takeovers Code”

“Tenders”

“Tender Form”

“Vigor Online”

“Whitewash Waiver”

st%”

holders of Shares

Sun Hung Kai International Limited, a deemed licensed
corporation under the SFO for regulated activities of dealing
in securities, advising on securities, corporate finance and
asset management and the financial adviser to the Company in
respect of the Offer

The Stock Exchange of Hong Kong Limited
the Hong Kong Code on Takeovers and Mergers

tenders of Shares at the Offer Price by Qualifying
Shareholders for repurchase by the Company under the Offer

the tender form issued with the Offer Document to Qualifying
Shareholders for use by such persons in connection with the

Offer

Vigor Online Offshore Limited, a company incorporated in
the British Virgin Islands with limited liability (the entire
issued capital of which is owned indirectly as to 67.7% by
Ms. Chong Sok Un, the chairman and executive director of the
Company and the remaining 32.3% of which is owned by
Miltac Limited which is ultimately owned by Lippo Cayman
Limited which is in turn wholly owned by Lanius Limited, the
trustee of a trust, the beneficiaries of which include Dr.
Mochtar Riady, Mr. James Riady, Mr. Stephen Riady and their
respective family members) and holding 105,248,000 Shares
(representing approximately 28.33% of all issued Shares)
which has irrevocably undertaken to the Company not to
accept the Offer in respect of any of the Shares held by it

a waiver by the Executive in respect of the obligation of Vigor
Online (and its concert parties) to make a mandatory general
offer in accordance with Rule 26 of the Takeovers Code for all
the Shares not held by it (or them), which may otherwise arise
as a result of the completion of the Offer

per cent.

All references to time in this document are to Hong Kong time.




EXPECTED TIMETABLE

Offer period begins . . . . .. . .. Friday, 4 June 2004
Despatch of Offer Document . . . ... ... .. .. . .. . . e Friday, 16 July 2004
Latest time to lodge form of proxy for the SGM ........ 10:30 a.m. on Saturday, 7 August 2004
SGM 10:30 a.m. on Monday, 9 August 2004

Announcement of the results of the SGM and
whether the Offer has become unconditional .. ................... Tuesday, 10 August 2004

Latest time for submission of Tender Form
(i.e. close of Offer)* and latest time for
determining Shareholders’ entitlement to
participate in the Offer based on the records
of the Register as at .. ....... ... ... ... ... .. o.o.. 4:00 p.m. on Tuesday, 24 August 2004

Announcement of the result of the acceptance of
the Offer and odd lots arrangement for Shares
through the Stock Exchange® ...................... 7:00 p.m. on Tuesday, 24 August 2004

Announcement of the result of the acceptance of
the Offer and odd lots arrangement for Shares in newspapers® ... .. Wednesday, 25 August 2004

Announcement of the details of the pro-rata
entitlements in respect of the Excess
Tenders under the Offer through
the Stock Exchange® ........ .. ... .. ... ... .... 7:00 p.m. on Wednesday, 25 August 2004

Announcement of the details of the pro-rata
entitlements in respect of the Excess Tenders
under the Offer in newspapers™ .. ... ... ... .. ... ... ........ Thursday, 26 August 2004

Despatch of cheques to Accepting Shareholders and
return of share certificates to partly unsuccessful
Tenders to be made on or before® .. ... . ... ... ... ... ... ..., Thursday, 2 September 2004

# Assuming that the Offer is approved by the Independent Shareholders by poll and becomes unconditional on the date of the
SGM.
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COL Capital Limited
(Incorporated in Bermuda with limited liability)

(Stock Code: 383)
(website: http://www.colcapital.com.hk)

Executive Directors: Registered Office:
Ms. Chong Sok Un (Chairman) Canon’s Court
Dato’ Wong Peng Chong 22 Victoria Street
Mr. Kong Muk Yin Hamilton HM 12
Bermuda

Independent Non-Executive Directors:

Mr. Lo Wai On Head office and principal
Mr. Lau Siu Ki, Kevin place of business in Hong Kong:
47th Floor

China Online Centre
333 Lockhart Road
Wan Chai

Hong Kong

16 July 2004

To the Qualifying Shareholders

Dear Sir/Madam,

CONDITIONAL CASH OFFER
BY

SUN HUNG KAI INTERNATIONAL LIMITED

ON BEHALF OF THE COMPANY
TO REPURCHASE UP TO 74,300,000 SHARES
FOR HK$1.20 IN CASH PER SHARE
AND
WHITEWASH WAIVER

1. INTRODUCTION

On 4 June 2004, the Company announced that a conditional offer would be made by SHK on
behalf of the Company to repurchase up to 74,300,000 Shares, representing approximately 20.00% of
the total issued share capital of the Company as at the Latest Practicable Date, subject to the
fulfillment of the Conditions.

The purpose of this letter is to provide you with further information on the Offer and to seek your
approval of the Offer and the Whitewash Waiver.
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Each Qualifying Shareholder may accept the Offer by the submission of the Tender Form to the
Registrars for the sale of his Shares to the Company at the Offer Price of HK$1.20 per Share.

The Shares to be repurchased by the Company will not exceed the Maximum Number. No
minimum number of acceptances will be set for individual Tender or the entire Offer. If the Offer is
fully accepted, it will result in the Company paying to the Accepting Shareholders HK$89.16 million.

The Offer will be made in compliance with the Repurchase Code. In compliance with the
Repurchase Code, the Offer is subject to the approval of the Independent Shareholders by way of poll.
The Offer is also subject to Conditions referred to under the section headed “The Offer and its Major

Terms and Conditions” below in this letter.

Vigor Online and its concert parties are interested in 105,248,000 Shares, representing
approximately 28.33% of the entire issued share capital of the Company as at the Latest Practicable
Date.

Since Vigor Online has irrevocably undertaken to the Company that it will not tender any of its
holdings in Shares pursuant to the Offer, as a result, the interest of Vigor Online, and parties acting
in concert with it, in the issued share capital of the Company may increase to a maximum level of
approximately 35.42%, depending on the level of Tenders received from the Qualifying Shareholders
pursuant to the Offer.

As such increase in shareholding interests will be treated as an acquisition of voting rights under
the Takeovers Code and such increase may well enlarge the shareholding of Vigor Online, and parties
acting in concert with it, in the Company to 30% or beyond upon completion of the Offer, an
application has been made to the Executive to dispense with an obligation under Rule 26 of the
Takeovers Code on the part of Vigor Online (and parties acting in concert with it) to make a separate
mandatory general offer for all the Shares not held by it (or them) upon completion of the Offer. The
Executive has indicated that it would grant the Whitewash Waiver, subject to the Independent
Shareholders approving the same by way of poll at the SGM.

In accordance with the Takeovers Code, the Company is required to constitute the Independent
Board Committee for the purpose of advising the Independent Shareholders in respect of the approval
of the Offer. Ms. Chong Sok Un, the Chairman, an executive director and a salaried employee of the
Company, is a beneficial shareholder of Vigor Online and that Dato’ Wong Peng Chong and Mr. Kong
Muk Yin, both executive Directors, are salaried employees of the Company. They are not sufficiently
independent for the purpose of advising the Independent Sharcholders in respect of the Offer and the
Whitewash Waiver. Mr. Lo Wai On and Mr. Lau Siu Ki, Kevin, both being the independent
non-executive Directors, are considered to be independent and they have been appointed by the Board
as members of the Independent Board Committee to advise the Independent Shareholders on the Offer
and the Whitewash Waiver. AMS has been appointed as the independent financial adviser to give
advice to the Independent Board Committee and the Independent Shareholders in respect of the Offer.




LETTER FROM THE BOARD

Your attention is drawn to the letter from SHK in this document which sets out the major terms
and Conditions of the Offer, the letter from the Independent Board Committee in this document which
contains its recommendation in respect of the Offer and the Whitewash Waiver, as well as the letter
from AMS in this document advising the Independent Board Committee and the Independent
Shareholders in relation to the Offer and the Whitewash Waiver and setting out specifically the
principal factors and reasons considered by AMS in arriving at its advice.

Your attention is further drawn to the financial information of the Group and the general
information set out respectively in Appendix 11 and Appendix IV in this document.

2. REASONS FOR THE OFFER

The Directors believe that the Offer is in the Company’s best interest in creating a more efficient
capital structure for the Company, whilst maintaining a strong balance sheet, and to provide an
opportunity for the Shareholders either to realize their Shares at a premium to the recent market price
or to increase their proportionate shareholding in the Company by retaining their holdings and
participating in the future prospects of the Group with enhanced value per Share.

Given the minimal gearing ratio for the Shares and the general investment environment for
comparable stocks in the market, the Directors believe that it would be an attractive investment to
apply a portion of the Company’s resources to invest in its own Shares to the extent of the Maximum
Number (with due regard to the requirement under Rule 8.08 of the Listing Rules), an exercise which
is projected to have the long-term effect of enhancing the price to earnings ratio as well as the general
performance figures in respect of the Shares (as disclosed on pages 12 and 13 of this document) having
taken into account the total consideration payable by the Company and immediate impact on its
working capital as a result thereof.

3. THE OFFER AND ITS MAJOR TERMS AND CONDITIONS

Further information on the Offer, in particular its major terms and Conditions, are respectively
set out in section 2 entitled “The Offer” and section 4 entitled “Major Terms and Conditions to the
Offer” in the letter from SHK contained in this document. The Independent Shareholders are strongly
advised to read carefully these sections.

4. THE OFFER PRICE

The Offer Price of HK$1.20 per Share values the entire issued share capital of the Company as
at the Latest Practicable Date at approximately HK$445.76 million.

At the Offer Price, the Offer will result in the Company paying HK$89.16 million to the
Accepting Shareholders if accepted in full. The Directors are of the opinion that, in the event the
maximum amount of consideration under the Offer is payable in full, the Group still maintains
sufficient working capital upon completion of the Offer for the purpose of its normal operating
requirements.
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The Offer Price represents:

(a) a premium of approximately 20.00 % over the closing price of the Shares of HK$1.00, as
quoted on the Stock Exchange on 28 May 2004, being the last trading day prior to
suspension of trading of shares on 31 May 2004;

(b) A premium of approximately 21.21 % over the five-day (ending 28 May 2004) average
closing price per Share of approximately HK$0.99;

(¢) A premium of approximately 17.65 % over the one-month (ending 28 May 2004) average
closing price per Share of approximately HK$1.02;

(d) A premium of approximately 7.14 % over the three-month (ending 28 May 2004) average
closing price per Share of approximately HK$1.12;

(e) a premium of approximately 9.09 % over the closing price of the Shares of HK$1.10, as
quoted on the Stock Exchange on the Latest Practicable Date;

(f) adiscount of approximately 59.60 % over the Group’s net asset value per Share of HK$2.97
as of 31 December 2003.

The Board and SHK confirm that sufficient financial resources are available to the Company to
enable it to satisfy acceptances of the Offer in full, details of the relevant financing arrangements are
as disclosed on page 108 of this document.

5. WHITEWASH WAIVER

Vigor Online and its concert parties are interested in 105,248,000 Shares. representing
approximately 28.33% of the entire issued share capital of the Company as at the Latest Practicable
Date.

Since Vigor Online has irrevocably undertaken to the Company that it will not tender any of its
holdings in Shares pursuant to the Offer, as a result, the interest of Vigor Online, and parties acting
in concert with it, in the issued share capital of the Company may increase to a maximum level of
approximately 35.42%, depending on the level of Tenders received from the Qualifying Shareholders
pursuant to the Offer.
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As such increase in shareholding interests will be treated as an acquisition of voting rights under
the Takeovers Code and such increase may well enlarge the shareholding of Vigor Online, and parties
acting in concert with it, in the Company to 30% or beyond upon completion of the Offer, an
application has been made to the Executive to dispense with an obligation under Rule 26 of the
Takeovers Code on the part of Vigor Online (and parties acting in concert with it) to make a separate
mandatory general offer for all the Shares not held by it (or them) upon completion of the Offer.

The Offer and the grant of the Whitewash Waiver will be subject to the approval of the
Independent Shareholders by way of poll at the SGM. If the Whitewash Waiver is not approved by
the Independent Shareholders, or if it is not granted by the Executive, the Offer will lapse
immediately.

6. INFORMATION ON THE GROUP

The principal business activity of the Company is investment holding and through its
subsidiaries it engages in the sale and distribution of telecommunication and information technology

products and equipment, securities trading and investments and strategic investment.

Based on the audited financial results of the Group for the year ended 31 December 2003, (a) the
turnover of the Group for the year ended 31 December 2003 was HK$487,708,000 representing a
62.28% decrease as compared to that of 2002 which was mainly attributed to the reduced securities
trading activities in 2003; (b) the Group recorded a net profit attributable to the Shareholders of
HK$292,078,000 for the year ended 31 December 2003 versus a net loss of HK$602,914,000 as
recorded for 2002; (c) earnings per Share for 2003 was HK$0.79 compared to a loss per Share of
HK$1.62 in 2002. As at 31 December 2003, the Group’s net asset value per Share was HK$2.97.

7. FUTURE PROSPECTS OF THE GROUP

With the constant review on cost control, business scope, investment strategies and investment
portfolio, the Group believes that it will continue to streamline its operation and cost structure, focus
on existing operations, dispose of non-performing investment, if necessary, and actively look for
investment opportunities. Equipped with strong financial position and liquidity, the Group will
continue its prudent and strategic approach in identifying investment opportunities in grossly
undervalued companies and businesses in Hong Kong, Mainland China and around the Asia Pacific
region that would bring in good cash flow, earnings and/or capital appreciation.

— 10 —
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8. CHANGES IN SHAREHOLDING AND LISTING OF THE COMPANY

Set out below are the Company’s existing shareholding structure (details of which are as
disclosed in Appendix IV hereof) and the projected shareholding structure in the event the Offer has
been accepted in full (taking into account that Vigor Online has undertaken not to participate in the
Offer):

Shareholding upon
completion of

Existing Shareholding the Offer
Shareholders No. of Shares % No. of Shares %
Vigor Online 105,248,000 28.33 105,248,000 35.42
(and concert parties)
Public 266,220,753 71.67 191,920,753 64.58
Total 371,468,753 100 297,168,753 100

Vigor Online will become a controlling sharcholder of the Company (as such term is defined
under the Listing Rules) if its holding in Shares crosses 30% upon completion of the Offer. The
Company expects that the current constitution of the Board and the business and operation of the

Group will not be changed as a result of the Offer.

As disclosed above, under the present terms and upon completion of the Offer, the percentage of
Shares that would remain in public hands (as defined under the Listing Rules) is expected to conform
with and exceed the relevant minimum public float requirement under the Listing Rules. In any event,
the Directors will ensure that a sufficient public float exists for the Shares and maintain the listing of

the Shares on the Stock Exchange irrespective of the completion of the Offer.
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9.  FINANCIAL EFFECTS OF THE OFFER

Based on the audited consolidated financial results of the Group for the year ended 31 December
2003, upon the completion of the Offer (assuming full acceptance thereof up to the Maximum
Number), the financial impact to the Group’s net asset value, basic earnings per Share, return on

shareholders’ funds, working capital and liabilities is expected to be as follows:

Upon
Prior to completion
the Offer of the Offer
HK$'000 HK$°000
Net asset value
Audited net asset value as at 31 December 2003 1,103,537 1,103,537
Adjusted for:
Estimated cost of the Offer (89,160)
Estimated expenses of the Offer (Note 1) (2,100)
Unaudited adjusted net asset value of the Group 1,012,277
Number of Shares in issue 371,468,753 297,168,753
Audited net asset value per Share/Unaudited adjusted
net asset value per Share (HKS$) 2.97 3.41
An increase of: 14.81%
Basic earnings per Share
Audited consolidated net profit
for the year ended 31 December 2003 292,078 292,078
Estimated expenses of the Offer (Note 1) (2,100)
Unaudited adjusted consolidated net profit for the year
ended 31 December 2003 289,978
Weighted average number of Shares in issue (Notes 2 & 3) 371,464,499 297,164,499
Audited basic earnings per Share/Unaudited adjusted basic
earnings per Share (HK$) (Notes 3 & 4) 0.79 0.98
An increase of: 24.05%
Return on Shareholders’ funds
Audited consolidated net profit/Unaudited adjusted
consolidated net profit for the year
ended 31 December 2003 292,078 289,978
Audited net asset value of the Group/Unaudited adjusted
net asset value of the Group (Shareholders’ funds) 1,103,537 1,012,277
Audited return on shareholders’ funds/Unaudited adjusted
return on shareholders’ funds 26.47% 28.65%
An increase of: 8.24%
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Notes:

1. Comprises professional, legal and miscellaneous expenses of the Offer.

2. Basic earnings per Share is calculated by dividing the net profit of the Group by the weighted average number of
Shares in issue during the year ended 31 December 2003 of 371,464,499.

3. For pro forma purpose, the calculation of the unaudited adjusted basic earnings per Share is based on the assumed
weighted average number of Shares in issue during the year ended 31 December 2003 of 297,164,499, Had the
weighted average number of Shares in issue during the year ended 31 December 2003 been based on the
assumption that the Offer had been taken place on 31 December 2003, the weighted average number of Shares in
issue during the year ended 31 December 2003 would have been 371,271,319 and the unaudited adjusted basic
earnings per Share would be HK$ 0.78, representing a decrease of 1.27%.

4. The Group considers that the Offer will not have any effect on the consolidated net profit of the Group, other than

the expenses of the Offer.

D. Working Capital

Assuming full acceptance of the Offer, the total estimated cost of the Offer and total estimated
expenses in relation to the Offer will be approximately HK$89.16 million and HK$2.1 million,
respectively. Accordingly, the Offer may decrease working capital available to the Group up to
approximately HK$91.26 million. The consideration of the Offer will be funded by internal resources
and borrowings of the Company.

Based on the audited financial results of the Group for the year ended 31 December 2003, the
Group’s working capital (being current assets less current liabilities) was approximately HK$671
million and the Group had bank balances and cash of approximately HK$135 million. The Offer would
have decreased working capital of the Group from approximately HK$671 million to HK$579.74
million as at 31 December 2003. Taking into account the existing operations and expected capital
expenditure of the Group, the Directors are of the opinion that immediately after the close of the Offer
(assuming full acceptance of the Offer), the Group will have sufficient working capital for a period
of 12 months after closing of the Offer and there will be no material adverse effects on the working
capital of the Group as a result of the Offer.

E. Liabilities

Based on the audited financial results of the Group for the year ended 31 December 2003, the
Group’s total liabilities were HK$20 million, which are equivalent to approximately HK$0.05 per
Share (based on the total number of issued Shares as at the Latest Practicable Date). Immediately after
the close of the Offer (assuming full acceptance of the Offer), total liabilities would be equivalent to
approximately HK$0.07 per Share (assuming consideration of the Offer is funded by internal resources
and based on the reduced number of issued Shares as a result of full acceptance of the Offer), the
Directors are of the opinion that there will be no material adverse financial effects on the Group as
a result of the Offer.
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10. FUTURE INTENTIONS IN RESPECT OF THE COMPANY

Following the completion of the repurchase of the Shares, the Company was informed by Vigor
Online (as new potential controlling Shareholder upon completion of the Offer) that it intends for the
businesses and management (including deployment of fixed assets) of the Company to continue

unchanged and existing employees of the Group continue to be employed.

It is the intention of the Board to maintain the listing of the Shares on the Stock Exchange and
to continue to meet the public float requirements of Rule 8.08 of the Listing Rules following the
implementation of the Offer. The Company has no intention to rely upon section 168B of the
Companies Ordinance or comparable provision of any applicable law to buy out minority
Shareholders.

11. SPECIAL GENERAL MEETING

The Offer will be conditional upon, among other things, the approval of the Independent
Shareholders voting by way of poll at the SGM.

Vigor Online together with parties acting in concert with it (and any other persons who may be
required to abstain from voting in accordance with the Takeovers Code and the Repurchase Code) will

abstain from voting at the SGM on the resolution approving the Offer and the Whitewash Waiver.

Set out on pages 110 and 111 of this document is a notice convening the SGM to be held at 10:30
a.m. on Monday, 9 August 2004, at which an ordinary resolution will be proposed for the purposes of
considering and, if thought fit, approving the Offer and the Whitewash Waiver.

A form of proxy for use at the SGM is enclosed with this document. Whether or not they will
be able to attend the SGM, the Independent Shareholders are strongly urged to complete and return
the form of proxy in accordance with the instructions printed thereon to the Registrars at Ground
Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as
possible, but in any event not later than 48 hours before the time appointed for the holding of the SGM
failing which the form of proxy will not be valid. Completion and return of the form of proxy will not
preclude an Independent Shareholder from attending and voting in person at the SGM or any adjourned
meeting if he or she so wishes. In the event that an Independent Shareholder who has lodged his or
her form of proxy attends the SGM, the relevant form of proxy will be deemed to have been revoked.

The Independent Shareholders should note that even if he or she votes in favour of the resolution
to be proposed at the SGM, such Independent Shareholder is free nonetheless to accept or not to accept
the Offer.
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12. ADDITIONAL INFORMATION

Vigor Online and parties acting in concert with it have not dealt in the Shares during the Relevant
Period.

The Company has not conducted since the date of commencement of the Offer and will not
conduct any on-market repurchase of Shares up to and including the date the Offer closes, lapses or

is withdrawn, whichever is the earliest.

Your attention is drawn to the letter from the Independent Board Committee in this document
which contains its recommendation in respect of the Offer and, in particular, the letter from AMS
which is reproduced in this document containing its advice to the Independent Board Committee and
the Independent Shareholders in relation to the Offer and the principal factors and reasons considered

by AMS in arriving at its advice.

Your attention is also drawn to the letter from SHK, the comfort letter from Deloitte Touche
Tohmatsu as set out in Appendix III and the additional information set out in the other Appendices,

all of which form part of this document.

The Board strongly advises the Independent Shareholders to read each of these letters and
the Appendices before reaching a decision in respect of the resolution to be proposed at the SGM.

The Shareholders and potential investors should be aware that the Offer is subject to the
fulfillment of all of the Conditions and, therefore, it may or may not become unconditional. The
Shareholders and potential investors are advised to exercise caution when dealing in the Shares
in the meantime. The Company will make a public announcement, which is expected to take place
on or about 10 August 2004, as to whether or not the Offer has become unconditional.

Yours faithfully,

For and on behalf of the Board of
COL Capital Limited
Chong Sok Un
Chairman
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m SUN HUNG KAI INTERNATIONAL LIMITED

16 July 2004
To the Qualifying Shareholders

Dear Sir/Madam,

CONDITIONAL CASH OFFER
BY

SUN HUNG KAI INTERNATIONAL LIMITED

ON BEHALF OF THE COMPANY
TO REPURCHASE UP TO 74,300,000 SHARES
FOR HK$1.20 IN CASH PER SHARE
AND
WHITEWASH WAIVER

1. INTRODUCTION

On 4 June 2004, the Company announced that a conditional offer would be made by SHK on its
behalf to repurchase up to 74,300,000 Shares, representing approximately 20.00% of the total issued
share capital of the Company as at the Latest Practicable Date.

In addition to the letter from the Board set out on pages 6 to 15 of this document and to which
your attention is drawn, this letter contains further information on the Offer.

You are strongly advised to read carefully the letter from the Independent Board Committee
set out on pages 23 and 24 of this document and the letter from AMS, the independent financial
adviser to the Independent Board Committee and the Independent Shareholders, set out on pages
25 to 44 of this document.

2. THE OFFER

As stated in the Announcement, the Offer will be made by SHK on behalf of the Company to
repurchase the Shares at the Offer Price up to the Maximum Number. Every Qualifying Shareholder
is entitled to accept the Offer by submitting to the Registrars a Tender Form for the sale of any number
of his or her Shares to the Company, accompanied by the relevant Share certificates or other document
of title satisfactory to the Company.
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There will be no requirement as to the minimum number of Tender Forms submitted or of the
Shares specified therein for repurchase by the Company.

The salient terms of the Offer will tentatively be as follows:

(a) SHK will invite Tenders to repurchase Shares, depending on the number of Tenders by
Qualifying Shareholders, up to the Maximum Number at the Offer Price;

(b) Tenders must be made in Hong Kong dollars. Qualifying Shareholders may tender their
holdings in Shares at the Offer Price up to their entire holdings (subject to the procedures
for the scale down of Excess Tenders described below);

(c) Tenders will be accepted to the fullest extent of the Accepting Shareholders’ Assured
Entitlement. No minimum number of acceptances will be set for individual Tender or the
entire Offer;

(d) Excess Tenders will be accepted, on a pro rata basis to the extent that the aggregate number
of Shares repurchased pursuant to the Offer will not thereby exceed the Maximum Number;

(e) Tenders duly received will become irrevocable and cannot be withdrawn after the Offer has
been declared unconditional;

() Shares will be repurchased in cash, free of commissions, levies and dealing charges, save
that the amount of stamp duty due on Shares repurchased will be deducted from the amount
payable to the Accepting Shareholders; and

(g) Shares repurchased will be cancelled and will not rank for purpose of any dividends
declared pursuant to any record date set subsequent to the date of their cancellation.

Under the Repurchase Code, the Offer will need to be approved by the Independent Shareholders
in general meeting by a majority of votes, taken by way of poll as required under the Takeovers Code,
and will also be subject to other terms and conditions as referred to in the section entitled “Major
Terms and Conditions to the Offer” below.

3. ASSURED ENTITLEMENTS AND EXCESS TENDERS

The Maximum Number of Shares open for tender and repurchase pursuant to the Offer represents
approximately 20.00% of the entire issued share capital of the Company as at the Latest Practicable
Date.

Since Vigor Online has irrevocably undertaken to the Company that it will not accept the Offer
in respect of any of its holdings in Shares, the Maximum Number also represents approximately
27.91% of the entire issued share capital of the Company excluding the Shares held by Vigor Online
as at the Latest Practicable Date. In other words, the Assured Entitlement of the Qualifying
Shareholders (other than Vigor Online) will be enhanced on a pro-rata basis by the number of Shares
Vigor Online undertakes not to tender.
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Accepting Shareholders may tender Shares in excess of their Assured Entitlement if certain
Qualifying Shareholders do not tender their Shares or tender fewer Shares than allowed by their
Assured Entitlement.

In the event that the total number of Shares accepted by all Qualifying Shareholders under the
Offer exceeds 74,300,000 Shares, the Company will take up Shares in excess of the Assured
Entitlement from each relevant Qualifying Shareholder on a pro rata basis, based on the total number
of Shares in respect of which the Offer is validly accepted by Qualifying Shareholders in excess of
their respective Assured Entitlements. In such circumstances, any valid acceptance of the Offer in
excess of a Qualifying Shareholder’s Assured Entitlement will be scaled down and calculated in
accordance with the following formula (save that the Company may in its absolute discretion round
such figure up or down with the intention of avoiding (as far as practicable) Shares being held by
Shareholders in odd lots or fractional entitlements:

(74,300,000 - A) x C
B

A = Total number of Shares in respect of which the Offer validly accepted by all accepting
Qualifying Shareholders and which form either all or part of their respective Assured
Entitlements (as the case may be)

B = Total number of Shares in respect of which the Offer is validly accepted by Qualifying
Shareholders in excess of their respective Assured Entitlements

C = Total number of Shares in respect of which the Offer is validly accepted by the
relevant Qualifying Shareholder in excess of his Assured Entitlement

If the total number of Shares tendered for acceptance of the Offer is less than or equal to the
Maximum Number, Excess Tenders will be accepted in full up to the Maximum Number.

The total number of the Shares which will be repurchased by the Company will not exceed the
Maximum Number.

4. MAJOR TERMS AND CONDITIONS TO THE OFFER

The Offer will be conditional upon fulfillment of all of the following events:

(a) the passing of an ordinary resolution at the SGM approving the Offer and the Whitewash
Waiver by a majority of votes cast by the Independent Shareholders by way of poll
attending in person or by proxy thereat; and

(b) the granting of the Whitewash Waiver by the Executive.

Vigor Online together with parties acting in concert with it (and any other persons who may be

required to abstain from voting in accordance with the Takeovers Code and the Repurchase Code) will
abstain from voting at the SGM on the resolution to approve the Offer and the Whitewash Waiver,
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If the Offer and Whitewash Waiver is not approved by the Independent Shareholders, or if
the latter is not granted by the Executive, the Offer will immediately lapse.

WARNING: Dealings in Shares will continue notwithstanding any of the Conditions may
remain unfulfilled. During such period, persons selling or purchasing Shares will bear the risk
that the Offer may lapse. Shareholders and potential investors are therefore advised to exercise
caution when dealing in the Shares and should consult with their professional advisers when in
doubt.

If the Offer is declared unconditional, Qualifying Shareholders will be able to tender their Shares
for acceptance under the Offer for a period of at least 14 days thereafter. The Company reserves the
right to extend the time for acceptance of Tenders under the Offer to the maximum period allowed

under the Takeovers Code and Repurchase Code.

Tenders duly received will become irrevocable and cannot be withdrawn after the Offer has been

declared unconditional.

5. PROCEDURE FOR ACCEPTANCE

For any particular Qualifying Shareholder to accept the Offer, he must complete and return the
Tender Form sent to him in accordance with the instructions printed in this document and the
instructions printed on the Tender Form. The instructions in this document should be read together

with the notes on the Tender Form.

The duly completed Tender Form should then be forwarded, together with share certificate(s)
and/or transfer receipt(s) and/or any other document(s) of title (and/or any satisfactory indemnity or
indemnities required in respect thereof) for such number of Shares which represents not less than the
number of Shares in respect of which the relevant Qualifying Shareholder wishes to accept the Offer,
by post or by hand to the Registrar, G/F, Bank of East Asia Harbour View Centre, 56 Gloucester Road,
Wanchai, Hong Kong, in an envelope marked “COL Capital Limited Repurchase Offer” as soon as
possible after receipt of the Tender Form but in any event so as to reach the Registrars by no later than
4:00 p.m. (Hong Kong time) on Tuesday, 24 August 2004, or such later time and/or date as the
Company may (subject to the Takeovers Code) decide and announce.

No acknowledgement of receipt of any Tender Form, share certificate(s) or transfer receipt(s) or
other document(s) of title will be given. Your attention is also drawn to the further terms of the Offer
and the details regarding the procedure for acceptance set out in Appendix I to this document and the

accompanying Tender Form.
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6. ODD LOTS ARRANGEMENT

Currently the Shares are traded in board lots of 4,000 Shares each. Such board lot size will not

change as a result of the implementation of the Offer.

In view of the number of the Shares in an Assured Entitlement and the manner of calculation in
respect of the Excess Tenders as described above, an Accepting Shareholder may, as a result of the
Offer, hold odd lots of the Shares.

For this purpose, Sun Hung Kai Investment Services Limited (address: Level 12, One Pacific
Place, 88 Queensway, Hong Kong; contact person: Miss Connie Cheung Sau Lin; telephone: 2822
5075) has been appointed by the Company as the designated broker to match sales and purchases of
odd lot holdings of Shares in the market for a period of six weeks from the completion of the Offer
to enable odd lot Shareholders to dispose of their odd lots or to top up their odd lots to whole board
lots of 4,000 Shares. Odd lot Shareholders should note that the matching of odd lots is not guaranteed.
Further details of the related arrangements will be announced together with the results announcement
for the Offer after the Offer has become unconditional.

7. OVERSEAS SHAREHOLDERS

As the Offer to a Qualifying Shareholder whose address on the Register is situated outside
Hong Kong may be affected by foreign laws, it is the responsibility of such Qualifying
Shareholder who wishes to submit a Tender Form to satisfy himself as to the full observance of
the laws of the relevant jurisdiction in that connection, including the obtaining of any
governmental or other consents which may be required or the compliance with the necessary
formalities or legal requirements.

The Company reserves the right to notify the Qualifying Shareholders, including Overseas
Shareholders, of any matter in relation to the Offer by announcement or advertisement in a newspaper
which may not be circulated in any of the foreign jurisdictions in which a Qualifying Shareholder is
resident. Be that as it may, the notice will be deemed to have been sufficiently given despite the failure

by any of these Qualifying Shareholders to receive or observe that notice.

8. NOMINEE REGISTRATION OF SHARES

To ensure equality of treatment of Shareholders, those registered holders of Shares holding such
Shares as nominees for more than one beneficial owner should, as far as practicable, treat the holdings
of each beneficial owner separately. In order for beneficial owners of Shares, whose investments are
registered in nominee names, to accept the Offer, it is essential that they direct their nominee agents
with instructions with regard to the Offer.
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9. RESPONSIBILITY FOR DOCUMENTS

All communications, notices, Tender Form(s), share certificate(s), transfer receipt(s) and/or any
other document(s) of title (and/or any indemnity or indemnities in respect thereof) and remittances to
be delivered or sent by, to or from any Shareholders will be delivered or sent by, to or from them, or
their designated agents, at their own risk and none of the Company, SHK, the Registrars or any of their
respective directors or any other person involved in the Offer accepts any liability for any loss or any
other liabilities whatsoever which may arise as a result.

10. SETTLEMENT

Subject to the Offer becoming unconditional and provided that an Accepting Shareholder’s
Tender Form, share certificate(s) and/or transfer receipt(s) and/or any other document(s) of title
(and/or any satisfactory indemnity or indemnities required in respect thereof) are received by the
Registrars by no later than the Latest Acceptance Time, and are or are deemed to be in order, the
Registrars will inform that Shareholder, by post, of the acceptance of his Shares, including the number
of Shares purchased from his Excess Tenders, if any; at the same time, the Registrars will send by
ordinary post, at that Accepting Shareholder’s risk a remittance for such total amount as is due to that
Accepting Shareholder under the Offer (after deducting the seller’s stamp duty due on the repurchase
of the relevant Shares from the amount payable in cash) within 10 days after the close of the Offer.

In the case of any Accepting Shareholder where the number of Shares represented by the share
certificate(s) and/or transfer receipt(s) and/or any other document(s) of title sent in connection with
his Tender Form to the Registrars in acceptance of the Offer exceeds 50,000, such Shareholder may
contact the Registrars directly to arrange for collection in person at the Registrar’s office of the
remittance due to him in respect of the Shares accepted under the Offer (after deducting the seller’s
stamp duty due on the repurchase of the relevant Shares from the amount payable in cash) and/or any
share certificate(s) representing Shares where were not successfully tendered and/or accepted under
the Offer. However, if no such prior arrangement is made with the Registrar, the Registrars will send
by ordinary post the remittance and/or any share certificate(s) to such Shareholder at his risk as

mentioned in the paragraph above.

If the Offer does not become unconditional, the share certificate(s) and/or transfer receipt(s)
and/or any other document(s) of title will be returned and/or sent to each Accepting Shareholder (by
ordinary post, at that Accepting Shareholder’s risk) within 10 days of the lapse of the Offer. Where
such Shareholder has sent one or more transfer receipt(s) and in the meantime one or more share
certificate(s) has/have been collected on that Shareholder’s behalf in respect thereof, that Shareholder
will be sent (by ordinary post, at that Shareholder’s risk) such share certificate(s) in lieu of the transfer
receipt(s).

If an Accepting Shareholder’s Excess Tenders have not been repurchased by the Company in full,
the share certificate(s) and/or transfer receipt(s) and/or any document(s) of title in respect of balance
of such Shares or a replaced certificate therefor will be returned and/or sent to him by ordinary post,
at his risk within ten days after the close of the Offer.
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11. TAXATION

Qualifying Shareholders are recommended to consult their own professional advisers if they are
in doubt as to the taxation implications of accepting or rejecting the Offer. It is emphasised that none
of the Company, SHK or any of their respective directors or any other person involved in the Offer
accepts responsibility for any tax effects on, or liabilities of, any person or persons as a result of their
acceptance or rejection of the Offer.

12. FINANCIAL RESOURCES

Assuming full acceptance of the Offer, the cash consideration payable by the Company in respect
of the Offer Price, being HK$1.20 per Share, will amount to HK$89.16 million. The Company will
finance the Offer from its internal resources and borrowings. The Company has obtained a standby
facility of not less than HK$90 million from Sun Hung Kai Investment Services Limited available up
to 30 September 2004. The Board and we have confirmed that sufficient financial resources are
available to the Company to enable it to satisfy acceptances of the Offer in full.

13. SGM

Set out on pages 110 and 111 of this document is a notice convening the SGM to be held at 10:30
a.m. on Monday, 9 August 2004 at Board Room, 7th Floor, The Dynasty Club Limited, South West
Tower, Convention Plaza, 1 Harbour Road, Wanchai, Hong Kong and at which an ordinary resolution
will be proposed for the purposes of considering and, if thought fit, approving the Offer and the
Whitewash Waiver.

14. ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices which form part
of this document.

Yours faithfully,
For and on behalf of
Sun Hung Kai International Limited
Eric Shum
Director




LETTER FROM THE INDEPENDENT BOARD COMMITTEE

COL Capital Limited

(Incorporated in Bermuda with limited liability)

(Stock Code: 383)
(website: http://www.colcapital.com.hk)

Registered Office:
Canon’s Court

22 Victoria Street
Hamilton HM 12
Bermuda

Head office and principal
place of business in Hong Kong:
47th Floor
China Online Centre
333 Lockhart Road
Wan Chai
Hong Kong

16 July 2004

To the Independent Shareholders

Dear Sir/Madam,

CONDITIONAL CASH OFFER
BY

SUN HUNG KAI INTERNATIONAL LIMITED

ON BEHALF OF THE COMPANY
TO REPURCHASE UP TO 74,300,000 SHARES
FOR HK$1.20 IN CASH PER SHARE
AND
WHITEWASH WAIVER

We refer to the document dated 16 July 2004 (the “Document”) of which this letter forms part.
Terms used in this letter shall have the same meanings as defined in the Document unless the context
otherwise requires.

We have been appointed as members of the Independent Board Committee by the Board to advise
you in relation to the approval at the SGM of the Offer and the Whitewash Waiver.

We wish to draw your attention to the letter from the Board and the letter from SHK, both of

which are set out on pages 6 to 22 of the Document and to the letter of advice from AMS which is
also reproduced on pages 25 to 44 of the Document.
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We have considered the factors and reasons set out by, and the opinion of, AMS in its letter of
advice in respect of the Offer and the Whitewash Waiver as set out on pages 25 to 44 of the Document.
We are of the opinion that the terms of the Offer are fair and reasonable so far as the Independent
Shareholders are concerned and that the Offer is in the best interests of the Company and the
Independent Shareholders as a whole for the reasons set out in the letter of advice from AMS. In
addition, considering that the Whitewash Waiver is a condition to which the Offer is subject, we
consider that the granting of the Whitewash Waiver is fair and reasonable so far as the Independent
Shareholders are concerned based on the reasons set out in the said letter. We therefore recommend
that you vote in favour of the ordinary resolution to be proposed at the SGM to approve the Offer and
the Whitewash Waiver and consider accepting the Offer by reference to your particular circumstances.

Yours faithfully,
Independent Board Committee
Lo Wai On Lau Siu Ki, Kevin
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The following is the full text of the letter of advice to the Independent Board Committee and the
Independent Shareholders from AMS in respect of the Offer and the Whitewash Waiver prepared for
the purpose of incorporation in this document.

2l - i I  APAS)
AMS Corporate Finance Limited

20th Floor

Hong Kong Diamond Exchange Building
8-10 Duddell Street

Central, Hong Kong

16 July 2004

To the Independent Board Committee
and the Independent Shareholders
of COL Capital Limited

Dear Sir,

CONDITIONAL CASH OFFER
BY
SUN HUNG KAI INTERNATIONAL LIMITED
ON BEHALF OF
COL CAPITAL LIMITED
TO REPURCHASE UP TO 74,300,000 SHARES
AT HK$1.20 PER SHARE
AND
WHITEWASH WAIVER

INTRODUCTION

We refer to our appointment as the independent financial adviser to advise the Independent Board
Committee and the Independent Shareholders in respect of the Offer and the Whitewash Waiver,
details of which are set out in the letter from the Board (the “Letter from the Board”) contained in the
document dated 16 July 2004 (the “Document”), of which this letter forms part. Unless the context
otherwise requires, terms used in this letter shall have the same meanings as those defined in the
Document.

It was stated in the Letter from the Board that Ms. Chong Sok Un, the Chairman, an executive
director and a salaried employee of the Company, is a beneficial shareholder of Vigor Online and that
Dato’ Wong Peng Chong and Mr. Kong Muk Yin, both executive Directors, are salaried employees of
the Company. Based on the representation of these Directors, we concur with the Directors’ view that
they are not sufficiently independent for the purpose of advising the Independent Shareholders in
respect of the Offer and the Whitewash Waiver. As stated in the Letter from the Board, Mr. Lo Wai
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On and Mr. Lau Siu Ki, Kevin have been appointed as members of the Independent Board Committee
to advise the Independent Shareholders in respect of the Offer and the Whitewash Waiver. Each of Mr.
Lo Wai On and Mr. Lau Siu Ki, Kevin has confirmed that he does not have any conflict of interest in
the Offer and the Whitewash Offer. Based on such representation, we consider that they are eligible
to be members of the Independent Board Committee to advise the Independent Shareholders in respect
of the Offer and the Whitewash Waiver.

This letter contains our advice to the Independent Board Committee and the Independent
Shareholders as to whether or not the terms of the Offer and the Whitewash Waiver are fair and

reasonable as far as the Independent Shareholders are concerned.

BASIS OF OUR OPINION

In formulating our opinion, we have relied on the information and representations contained or
referred to in the Document and the information and representations provided to us by the Company
and the Directors. We have assumed that all information and representations contained or referred to
in the Document were true and accurate at the time when they were made and continue to be so at the
date hereof. We have also assumed that all statements of belief, opinion and intention made by the

Company or the Directors in the Document have been arrived at after due and careful consideration.

We consider that we have reviewed sufficient information to enable us to reach an informed view.
The Directors have confirmed that there are no other facts not contained in the Document, the
omission of which would make any statement in the Document, including this letter, misleading. We
have no reason to doubt the truth, accuracy or completeness of the information provided to us by the
Company and the Directors. We have not, however, conducted any independent verification of the
information provided, nor have we carried out any in-depth investigation into the businesses and

affairs of the Group or the prospects of the markets in which the Group operates.

We have not considered the tax consequences on the Qualifying Shareholders of acceptance or
non-acceptance of the Offer since these are particular to their individual circumstances. In particular,
Qualifying Shareholders who are resident overseas or subject to overseas taxes or Hong Kong taxation
on securities dealings should consider their own tax positions and, if in any doubt, should consult their

own professional advisers.
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PRINCIPAL FACTORS CONSIDERED

In formulating our opinion regarding the terms of the Offer and the Whitewash Waiver, we have
taken into consideration the following principal factors:

1. Terms of the Offer

The detailed terms of the Offer are set out in Appendix I to the Document. Subject to approval
of the Offer and the Whitewash Waiver by the Independent Shareholders and the granting of the
Whitewash Waiver by the Executive, SHK is offering on behalf of the Company to repurchase up to
74,300,000 Shares held by the Qualifying Shareholders, upon the terms and subject to the conditions
as set out in the Document and the accompanying Tender Form, on the following basis:

For every Share to be repurchased under the Offer. . . . ... ........... HK$1.20 in cash

Assured Entitlement for every 1,000 Shares held ... ................... .. 279 Shares

The details of the acceptance mechanism are outlined in the letter from SHK contained in the
Document (the “Letter from SHK”). Qualifying Shareholders may submit acceptances in respect of
some or all of their Shares. They may also submit acceptances in excess of their Assured Entitlements
which, subject to availability of any Shares not being accepted in full under the Offer by other
Qualifying Shareholders, will be accepted on a pro rata basis and scaled down in the manner as
described under the paragraph headed “Assured Entitlements and Excess Tenders” on page 17 of the
Document. The Shares repurchased under the Offer will be cancelled and will not rank for any
dividends to be declared after the date of their cancellation. The Offer will not be conditional as to
any minimum number of Tender Forms submitted or of Shares tendered for acceptance.

Based on 74,300,000 Shares to be repurchased under the Offer and the Offer Price of HK$1.20
per Share, the amount to be paid by the Company under the Offer, if tendered and accepted in full,
will be HK$89.16 million.

The Offer Price of HK$1.20 per Share represents:

(1) a premium of 20% over the closing price of HK$1.00 per Share as quoted on the Stock
Exchange on 28 May 2004, being the last trading day prior to the suspension of trading in
the Shares on the Stock Exchange on 31 May 2004 (the “Suspension Date”) pending release
of the Announcement;

(ii) a premium of approximately 21.21% over the average closing price of approximately
HKS$0.99 per Share for the ten consecutive trading days before the Suspension Date;

(iii) a premium of approximately 17.65% over the average closing price of approximately
HK$1.02 per Share for the month before the Suspension Date;
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(iv) a premium of approximately 7.14% over the average closing price of approximately
HKS$1.12 per Share for the three months before the Suspension Date; :

(v) a premium of approximately 6.19% over the average closing price of approximately
HK$1.13 per Share for the six months before the Suspension Date;

{vi) a premium of approximately 9.09% over the closing price of HK$1.10 per Share as quoted
on the Stock Exchange on the Latest Practicable Date; and

(vii) a premium of approximately 8.11% over the average closing price of approximately
HK$1.11 per Share for the period from 7 June 2004 (being the first trading day immediately
following the Announcement) to the Latest Practicable Date.

2.  Price performance of the Shares

The following chart sets out the daily turnover and the closing price of the Shares on the Stock
Exchange for the period from 29 May 2003 (being the first trading day of the 12-month period prior
to the Suspension Date) to the Latest Practicable Date:

Shares HK$
5,000,000 120
4,000,000 | 416

Offer Price = HK$1.20 A,
3,000,000 e P\MAM” NS R A

2,000,000

1,000,000

Source: www. hkex com.hk

Note: For comparison purposes, the prices of the Shares recorded during the period from 29 May 2003 to 14 July 2003
has been adjusted by multiplying 25 to take into account the share consolidation which came into effect on 15
July 2003.
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(1) During the 12-month period from 29 May 2003 to 28 May 2004 (being the last trading day
before the Suspension Date), the highest closing price per Share was HK$1.61 which was
recorded on 25 September 2003. The lowest closing price per Share was HK$0.435 which
was recorded on 22 July 2003. The Offer Price of HK$1.20 per Share represents a discount
of approximately 25.47% to such highest closing price and a premium of approximately
175.86% over such lowest closing price per Share. It should be noted that the Shares had
been traded below the Offer Price in 182 days out of a total of 249 trading days during the
12-month period under review.

(ii) During the period from 7 June 2004 (being the first trading day immediately following the
Announcement) to the Latest Practicable Date, the highest and the lowest closing prices per
Share were HK$1.14 (recorded from 7 to 11 June 2004) and HK$1.08 (recorded on 9 July
2004) respectively. The average closing price during this period was approximately
HK$1.11 per Share. The Offer Price represents a premium of approximately 8.11% over

such average.

(ii1)) The Offer Price represents a premium of approximately 9.09% over the closing price of
HK$1.10 per Share as quoted on the Stock Exchange on the Latest Practicable Date.

Immediately following the Announcement, the market prices of the Shares rose to levels closer
to the Offer Price and closed at HK$1.10 on the Latest Practicable Date, representing a premium of
10% over the closing price of HK$1.00 per Share on the last trading day prior to the Suspension Date.
While there may be no conclusive reason for the fluctuation in the Share price, we consider that the
rise in market prices of the Shares after the Announcement would have probably been prompted by the

higher Offer Price relative to the market prices of the Shares before the Announcement.
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3. Liquidity

The following table sets out the average daily trading volume and the relative value as a
percentage of the total Shares in issue and the Public Float Shares (as defined below) for the period
from 29 May 2003 (being the first trading day of the 12-month period prior to the Suspension Date)
to the Latest Practicable Date:

Percentage to
the total Shares
in issue as Percentage to
Average daily at the Latest Public Float

trading Practicable Shares
Month volume Date {(Note 1)
(in Shares) (%) (%)

2003
May (from 29 May) (Note 2) 402,600 0.11 0.15
June (Note 2) 329,850 0.09 0.12
July 307,526 0.08 0.12
August 299,811 0.08 0.11
September 1,137,937 0.31 0.43
October 353,073 0.10 0.13
November 143,415 0.04 0.05
December 130,139 0.04 0.05

2004
January 234,442 0.06 0.09
February 410,228 0.11 0.15
March 146,003 0.04 0.05
April 164,126 0.04 0.06
May (up to the Suspension Date) 112,211 0.03 0.04
June (from 7 June) 235,979 0.06 0.09

July (up to and including the

Latest Practicable Date) 90,603 0.02 0.03

Source: www.hkex.com.hk

Nores:

1. Based on 266,220,753 Shares (the “Public Float Shares™), being the total number of Shares in issue of 371,468,753
as at the Latest Practicable Date after deducting 105,248,000 Shares held by Vigor Online, the single largest
shareholder of the Company.

2. For comparison purposes, the number of the Shares traded during the period from 29 May 2003 to 14 July 2003
has been adjusted by dividing 25 to take into account the share consolidation which came into effect on 15 July
2003.
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As indicated in the above table, the trading volume of the Shares was thin with the highest
average daily turnover amounted to approximately 1.1 million Shares, equivalent to approximately
0.31% of the total number of Shares in issue as at the Latest Practicable Date and approximately 0.43%
of the Public Float Shares. Independent Shareholders should note that during the 12-month period
prior to the Suspension Date, the average daily turnover of the Shares was constantly far below 0.5%
of the Public Float Shares with the daily turnover ranging from zero to 4,836,080 Shares.

In view of the low liquidity of the Shares prior to the Suspension Date, we are of the opinion
that it may be difficult for the Independent Shareholders to dispose of their Shares in the open market,
if possible, without placing any pressure on the price of the Shares. We therefore consider that the
Offer provides an opportunity to the Qualifying Shareholders to realise part of their investments in the
Company through the Assured Entitlements and even more than the Assured Entitlements through the
Excess Tenders (subject to the acceptance level of the Offer by the other Qualifying Shareholders) at
a pre-determined price above the historical market prices of the Shares recorded most of the time

during the 12-month period prior to the Suspension Date.

Following the Announcement and after the trading of Shares was resumed on 7 June 2004, the
trading volume of the Shares increased slightly and recorded a daily turnover as high as 643,200
Shares on 14 June 2004, representing approximately 0.24% of the Public Float Shares. Such increase
would have been triggered by the rise in the market price of the Shares following the release of the

Announcement.
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4. Operating performance of the Group

The principal business activity of the Company is investment holding and through its
subsidiaries engages in the sale and distribution of telecommunication and information technology

products and equipment, securities trading and investments and strategic investment.

Set out below is a summary of the Group’s audited results of operations, with breakdown in
turnover and segment results by principal business activities, for each of the four years ended 31
December 2003 extracted from the Company’s annual reports:

For the year ended 31 December
2003 2002 2001 2000
HK$'000 % HK$ 000 % HK$'000 % HK$ 000 %
Turnover by segment

- Mobile phone distribution 98.775 203 168,241 13.0 227,636 9.7 427443 160
- Securities trading and

investments 387,899 79.5 1,113,393 86.1 2,097,430 89.7 2,222,759 835
- Other communications

products 1,034 0.2 11,218 0.9 14,400 0.6 12,867 0.5
Total turnover 487,708 100 1,292,852 100 2,339,466 100 2,663,069 100

Segment profit/(loss)

- Mobile phone distribution 1,301 (21,015) (53,341) (31,395)
- Secarities trading and

investments 174,471 (537,490) (556,666) 1,394,681
- Other communications

products (3,037) (4,925) (3,040) (6,705)
Total segment profit/(loss) 172,735 (563,430) (613,047) 1,356,581
Profit/{(Loss) for the year 292,078 (602,914) (717,254) 1,341,762

The Group recorded a turnover of approximately HK$2,663 million for the year ended 31
December 2000 which was primarily attributable to its securities trading and investment business
(approximately 83%) and the sale of mobile phones (approximately 16%). For the same year, the
Group recorded a net profit of approximately HK$1,342 million as a result of its profitable securities
trading and investment business despite the losses brought about by its businesses of mobile phane

distribution and other communications products.

For the year ended 31 December 2001, the Group’s total turnover decreased by approximately
12% to approximately HK$2,339 million. As all three principal business activities of the Group were
loss-making and, in particular, the securities trading and investment business recorded a segment loss
of over HK$556 million, the Group reported a loss for the year of approximately HK$717 million.
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For the year ended 31 December 2002, the Group recorded a significant drop by approximately
45% in its total turnover to approximately HK$1,293 million. The drop was primarily due to the
decrease in the mobile phone distribution business by approximately 26% following a series of
restructuring exercises by the Group to rationalise the operations of such business and the decrease
by approximately 47% in the Group’s securities trading and investment business amid the weak
investment sentiment as a result of the tension in the US-Iraq relations. As all three of the Group’s
principal business activities remained loss-making, the Group reported a loss for the year of

approximately HK$603 million.

The Group returned to profitability for the year ended 31 December 2003 despite the continuous
drop in the total turnover to approximately HK$488 million. Although the business in other
communications products (which was primarily mobile phone distribution and intelligent building
operations in the People’s Republic of China (the “PRC Operations”)) remained loss-making, both the
securities trading and investment business and the mobile phone distribution business in Hong Kong
contributed positively to the Group’s operating results and the Group recorded a total segment profit
of approximately HK$173 million. In view of the continuous losses reported by the Group’s PRC
Operations, the Group disposed of such operations and, as a result, recorded a gain of approximately
HK$41 million. Coupled with the gain on expiry of the Company’s warrants of approximately HK$90
million, the Group reported a profit for the year of approximately HK$292 million.

As stated by the Chairman of the Group in the Company’s annual report for the year 2003, the
Group’s mobile phone distribution business in Hong Kong continued to be satisfactory for the first
quarter of year 2004 following the Group’s success in introducing and promoting a new Korean mobile
handset brand to the Hong Kong and Macau markets. The Group had also taken advantage of the
buoyant stock market condition to realise gross cash proceeds of approximately HK$218 million from
the disposal of a major portion of its investments in the shares of Tian An China Investments Company
Limited in February 2004.

Despite the significant improvement in the operating results of the Group for the year ended 31
December 2003, Independent Shareholders should beware of the volatility of the Group’s past
operating performance, which depended to a significant extent on the performance of the Group’s
securities trading and investment business. The Group’s business activities are liable to be affected by
various external factors, including political and economic conditions, some of which are unforeseen
or beyond the control of the Group. Independent Shareholders should therefore be aware that the
operating results reported by the Group for the year 2003 may or may not be sustainable in the future

and should not be used as the sole reference for the Group’s future business performance.
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5. Valuation of the Offer Price

a.  Price earnings multiple
For the year ended 31 December
2003 2002 2001 2000
Earnings per Share (HK$)* 0.79 (1.62) (1.93) 3.61
Price/earnings multiple
(based on the Offer Price of HK$1.20) 1.52 N/A N/A 0.33

As reported in the Company’s annual reports for the respective financial vears and, for comparison purposes,
earnings per Share for the years 2000 and 2001 having been adjusted by multiplying 25 to take into account the

share consolidation which came into effect on 15 July 2003.

As illustrated above, the Offer Price of HK$1.20 represents a price/earnings multiple of
approximately 1.52 times of the earnings per Share of HK$0.79 for the year ended 31 December 2003
and approximately 0.33 time of the earnings per Share of approximately HK$3.61 for the year ended
31 December 2000. As the Group recorded losses for each of the two years ended 31 December 2002,
the price/earnings multiple with respect to the earnings per Share for these years could not be
illustrated.

Normally we would assess the value of a company, which is expected to provide steady and
predictable profits, by reference to price/earnings multiple. As discussed in the section headed
“Operating performance of the Group” above, the past operating results of the Group had been volatile
and its business activities are also susceptible to changes in market conditions, some of which are
beyond the control of the Group. We therefore consider it inappropriate to assess the Offer Price in
the present case by reference to price/earnings multiple as the Group has not been able to demonstrate
a steady and profitable track record over the past few years. In this connection, it should also be noted
that despite some improvement in the price performance of the Shares following the announcements
of the encouraging interim results and annual results by the Group in September 2003 and April 2004

respectively, the Share price eased soon afterwards and the previous high levels did not sustain.

b.  Net asset value

The Offer Price of HK$1.20 per Share represents a discount of approximately 59.60% to the
audited consolidated net asset value per Share of approximately HK$2.97 (based on the Group’s
audited net asset value of approximately HK$1,104 million and 371,468,753 Shares in issue as at 31
December 2003).
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As indicated in the Company’s annual report for the year 2003, the Group’s had audited total
assets of approximately HK$1,123 million as at 31 December 2003, of which investments in securities
accounted for over 75% and amounted to approximately HK$845 million. Such securities investments
comprised unlisted loan notes of approximately HK$256 million with maturity in 2008, securities
listed in Hong Kong of approximately HK$537 million and overseas listed securities of approximately
HK$52 million. In February 2004, the Group realised gross proceeds of approximately HK$218
million from the disposal of its 728 million shares of Tian An China Investments Company Limited
that are listed on the Stock Exchange. As stated in the Letter from the Board, the Group will continue
to identify the investment opportunities, both short-term and long-term, in grossly undervalued
companies and businesses in Hong Kong, Mainland China and around the Asia Pacific region that
would bring good cash flow, earnings and/or capital appreciation to the Group.

Independent Shareholders should beware that there is inherent risk in any securities investments.
As the stock market is volatile, there may be a big spread between the asking price and the selling
price of the securities and there may not be any or sufficient liquidity for an investor to liquidate a
securities investment, especially when they have to be sold within a short time frame. Independent
Shareholders should therefore be aware that the Group may or may not be able to realise, in case of

need, its securities investments at price levels equivalent to their book value.

It should also be noted that one common reason for share repurchase by listed companies is that
their shares have been traded at prices substantially below their net asset value. An offer for share
repurchase at a price below the net asset value would enhance the net asset value of a company on a
per share basis and is therefore in the interests of the shareholders. Further discussion will be made

in the section headed “Comparison with other recent offers for share repurchase” below.

C. Comparison with other recent offers for share repurchase

In assessing the fairness and reasonableness of the Offer Price, we have sought to review the
recent cash offers for share repurchase. To the best of our knowledge, there were a total of six
conditional voluntary cash offers for share repurchase made by companies listed on the main board of
the Stock Exchange (the “Comparable Offers”) during the two-year period preceding the date of the
Announcement. Set out below is a summary of the Comparable Offers for the purposes of comparison
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in terms of the premium/(discount) of the offer price over/to the average closing prices during the
six-month period and the audited consolidated net asset value immediately before the date of
announcement of the respective Comparable Offers:

Premium/(discount) of the offer price over/to the

closing price
as at the last

trading day one- three- six- audited
Date of before the month month month consolidated
announcement date of the average average average net asset
of the offer for announcement closing closing closing value per
Company share repurchase of the offer price price price share
(Note 1) (%) (%) (%) (%) (%)
SCMP Group Limited 3 September 2002 5.1 4.6 (11.3) (18.0) 195.1
(31.12.2001)
Chinese Estates Holdings 9 September 2002 9.8 30.4 37.2 335 (86.3)
Limited
(31.12.2001)
Shell Electric Mfg. (Holdings) 1 October 2002 46.2 45.7 35.5 24.2 (76.4)
Company Limited
(31.12.2001)
Van Shung Chong Holdings S5 November 2002 58.1 108.5 157.9 56.7 (31.8)
Limited
(31.03.2002)
Deson Development 10 September 2003 37.9 66.7 73.9 90.5 (27.3)
International Holdings
Limited
(31.03.2003)
Man Yue International 26 April 2004 26.7 26.7 26.7 26.7 (45.7)
Holdings Limited
(31.12.2003)
Average 30.6 47.1 53.3 35.6 (53.5)
(Note 2)
The Company 4 June 2004 20.0 17.7 7.1 6.2 (59.6)
(31.12.2003)
Notes:
1. The dates in brackets refer to the year-end dates to which the last audited consolidated financial statements were

made up by the respective companies prior to the announcements of the Comparable Offers.

2. Excluding SCMP Group Limited.
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As indicated in the above table, the Offer Price of HK$1.20 in the present case represents a
premium of 20% and approximately 17.1%, 7.1% and 6.2%, respectively, over the closing price of the
Shares prior to the Suspension Date and the average closing prices for the one-month, three-month and
six-month periods. Compared to the respective average premiums under the Comparable Offers over
the same time horizon, the premiums as represented by the Offer Price appear to be substantially lower
than those average premiums. In particular, except for the cash offer by SCMP Group Limited, the
premiums represented by the Offer Price over the one-month, three-month and six-month periods all
fall below the respective premiums under the Comparable Offers over the same periods. Accordingly,
the Offer Price of HK$1.20 per Share which represents a premium of approximately 17.7%, 7.1% and
6.2% over the prices of the Shares during the one-month, three-month and six-month periods,
respectively, does not appear to be as attractive as those under other share repurchase offers in recent

two years.

As regards the net asset value per share, the offer prices under all the Comparable Offers except
the one by SCMP Group Limited represent a discount ranging from approximately 27.3% to 86.3% to
the respective audited consolidated net asset value per share. Since the premium of approximately
195.1% under the offer by SCMP Group Limited deviates significantly from the discounts for the rest
of the Comparable Offers, we consider it appropriate to disregard such outlier in the comparison of
offer price to net asset value. The average of the discounts to net asset value per share under the
Comparable Offers (excluding the offer by SCMP Group Limited) is approximately 53.5%. The
discount of approximately 59.6% as represented by the Offer Price to the audited consolidated net
asset value of HK$2.97 per Share as at 31 December 2003 falls within the range of the discounts under
such Comperable Offers and is the third largest among them. Furthermore, it is in line with their
average discount of approximately 53.5%. On this basis, we consider the Offer Price fair and

reasonable.

As mentioned above, the Group reported favourable operating results in the most recent financial
year. However, it is also worth noting that the Group had not been able to provide a steady and
profitable track record over the last four years. In particular, the Group had recorded fluctuating
results and its business activities are susceptible to market conditions, some of which are beyond the
control of the Group. There is no assurance that the Group’s future business performance can be
sustained at level comparable to that attained in year 2003. When compared to the historical price
performance of the Shares, the Offer Price of HK$1.20 per Share is above the closing prices of the
Shares recorded in 182 days out of a total of 249 trading days during the 12-month period prior to the
Suspension Date. Coupled with the fact that the liquidity of the Shares has been low, we therefore
consider, on balance, the Offer Price of HK$1.20 fair and reasonable so far as the Independent
Shareholders are concerned.
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6. Financial effects of the Offer

The following summary on the financial effects of the Offer has been compiled from the
information in the Letter from the Board. It was based on the Group’s audited consolidated financial
results for the year ended 31 December 2003 and prepared on the assumption that the Offer had been
fully accepted by the Qualifying Shareholders.

Upon

Before completion of Increase/

the Offer the Offer (decrease)

%

Number of Shares in issue 371,468,753 297,168,753 (20.0)

(Note 1)

Earnings per Share (HKS) 0.79 0.98 24.1
(Note 2)

Return on Shareholders’ funds (%) 26.47 28.65 8.2
(Note 2)

Consolidated net asset value per Share

(HK$) 2.97 341 14.8
Current ratio

— assuming the Offer is fully met by the

Group’s internal resources 34.69 30.11 (13.2)
— assuming the Offer is fully financed
by borrowings 34.69 6.21 (82.1)

Gearing ratio
— assuming the Offer is fully met by the
Group’s internal resources — — —
— assuming the Offer is fully financed
by borrowings — 0.08 N/A

Notes:
1. Based on the number of Shares in issue as at the Latest Practicable Date.

2. Taking into account the total estimated expenses of the Offer of approximately HK$2.1 million and assuming no

financing cost for the purpose of meeting the financial requirements under the Offer.
a. Earnings per Share

Assuming that the Offer was implemented and the total maximum number of 74,300,000 Shares
subject to the Offer had been repurchased and cancelled in full by the Company, the weighted average
number of Shares in issue would have decreased from 371,464,499 to 297,164,499 and the earnings
per Share would increase by approximately 24.1% from approximately HK$0.79 to HK$0.98 for the
financial year 2003. In general, if the percentage of shares to be repurchased and cancelled is greater
than the related expenses as a percentage of the earnings of the company, a share repurchase by the
company would enhance its earnings per share. In the present case, as the number of the Shares to be
repurchased and cancelled under the Offer represents approximately 20% of the number of Shares in
issue and the total estimated expenses in connection with the Offer is approximately HK$2.1 million
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(representing less than 1% of the Group’s earnings for the year ended 31 December 2003), the
implementation of the Offer would therefore be expected to enhance the earnings per Share. We
therefore consider that the making of the Offer is in the interests of the Company and the Shareholders
as a whole.

b.  Return on Shareholders’ funds

Similar to the financial effect on the earnings per Share as discussed above, the return on
Shareholders’ funds will be enhanced due to the reduction of Shareholders’ funds. Assuming full
acceptance of the Offer, the Shareholders’ funds of the Group, equivalent to the net asset value of the
Group, would be reduced by approximately HK$91.26 million (being the sum of the total
consideration for 74,300,000 Shares at HKS$1.20 each and the total estimated expenses of
approximately HK$2.10 million) from approximately HKS$1,104 million to HKS$1,012 million,
representing a decrease of approximately 8.3%. Accordingly, the return on Shareholders’ funds would
increase by approximately 8.2% from 26.47% to 28.65%. On this basis, the implementation of the
Offer would enhance the return on Shareholders’ funds and we are therefore of the view that such
positive effect of the Offer is in the interests of the Company and the Shareholders as a whole.

Cc.  Net asset value per Share

Consistent with the financial effects of the Offer on earnings per Share and return on
Shareholders’ funds as set out above, the consolidated net asset value per Share will also be enhanced
by the implementation of the Offer. As shown in the above table, the consolidated net asset value per
Share would increase by approximately 14.8% from approximately HK$2.97 to HK$3.41. Such
enhancement of the net asset value on a per share basis is due to the fact that the Offer Price is
determined at a discount to the net asset value per Share. Given the enhancement of the net asset value
per Share as a result of the implementation of the Offer, we consider the making of the Offer to be
in the interests of the Company and the Shareholders as a whole.

d.  Current ratio and gearing ratio

It was stated in the Document that the Offer would be financed by internal resources and
borrowings of the Group and the Company had obtained a standby credit facility of not less than
HK$90 million.

We have noted from the Company’s annual report for the year 2003 that the Group had unsecured
bank balances and cash of approximately HK$134.6 million as at 31 December 2003. The Group had
also realised gross cash proceeds of approximately HK$218.4 million from the disposal of certain
securities investments in February 2004. Assuming no material adverse change in the Group’s cash
position immediately prior to the completion of the Offer, the Group would be able to satisfy the
financial requirements under the Offer without incurring additional borrowings. On the basis that the
total consideration of HK$89.16 million for full acceptance of the Offer together with the total
estimated expenses for the Offer of approximately HK$2.1 million will be met by the Group’s internal
resources, the current ratio of the Group will drop to approximately 30.11 from approximately
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34.69. The magnitude of such drop appears substantial because the Group had relatively little current
liabilities compared to its broad base of current assets. For reference purpose, if the full acceptance
of the Offer will be financed by the additional borrowings, the current ratio of the Group will drop
to approximately 6.21.

As indicated in the Company’s annual report for the year 2003, the Group did not have any bank
borrowings. As mentioned above, the Group would likely have sufficient internal resources to meet the
financial requirements under the Offer, therefore the Offer is not expected to have any adverse impact
on the gearing ratio of the Group. Assuming that the total consideration of HK$89.16 million for full
acceptance of the Offer together with the total estimated expenses for the Offer of approximately
HK$2.1 million will be met by borrowings, the gearing ratio of the Group would only be
approximately 0.08 which is immaterial. Based on the Group’s indebtedness statement as at 31 May
2004 set out in Appendix II to the Document, the Group had total outstanding other unsecured loan
of US$35 million, equivalent to approximately HK$273 million. Assuming that full acceptance of the
Offer together with the estimated expenses will be met by borrowings and the total borrowings of the
Group immediately before completion of the Offer will not materially differ from its indebtedness
position as at 31 May 2004, the Group will have a gearing ratio of approximately 0.33 which is still
considered a healthy position given the fact that the Group had Shareholders’ fund of over HK$1,100
million as at 31 December 2003.

In summary, and based on the Group’s last published audited financial report for the year ended
31 December 2003, we concur with the Directors’ opinion that the Group will have sufficient working
capital to meet in full its payment obligations under the Offer. Accordingly, we, having taken into
account the positive financial effects of the Offer on the earnings per Share, return on Shareholders’
funds and the net asset value per Share as discussed above, are of the view that any changes in the
current ratio and gearing ratio, by reason only of the Company’s payment obligations under the Offer,
are acceptable so far as the Independent Shareholders are concerned.

7. Dividend yield

Set out below is the dividend payment record of the Company as compared to its operating
results as reported in its annual reports for the last four years.

For the year ended 31 December

2003 2002 2001 2000

(HKS$) (HK$) (HK$) (HK$)

Earnings per Share* 0.79 (1.62) (1.93) 3.61
Dividends* 0.05 — — 0.125
Payout ratio 6.32% — — 3.46%

* Asreported in the Company’s annual reports for the respective financial years and, for comparison purposes, earnings
per Share and dividends for the years 2000 and 2001 having been adjusted by multiplying 25 to take into account the

share consolidation which came into effect on 15 July 2003.
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As indicated above, the Company had declared dividends in two out of the past four financial
years and it appears that the Company does not have a defined dividend payout ratio. As stated in the
Document, the Directors will take into account the then financial performance of the Company as well
as the amount of profits and/or reserves legally available for distribution when they consider declaring
dividends. It has also been stated in the Document that the Directors do not have any intention to
declare any additional dividend or to alter the dividend policy of the Company. Given the uncertainty
about the Group’s dividend payout ratio and the fact that the Group has not been able to provide a
steady and profitable track record, we do not consider the Shares to be an attractive investment for
investors who aim for a reasonable and steady dividend yield, notwithstanding the Company did

provide Shareholders with some return by way of dividend payments in two of the past four years.

8. Effect of the Offer on the Shareholding and management of the Group

a. The Whitewash Waiver

The shareholding structure of the Company prior to and immediately following the completion
of the Offer (assuming full acceptance) has been set out in the Letter from the Board.

As stated in the Letter from SHK, Vigor Online has undertaken to the Company that they will
not accept the Offer in respect of any of its holdings in the Shares. Accordingly, assuming full
acceptance of the Offer by the Qualifying Shareholders, the aggregate shareholding interests held by
Vigor Online and its concert parties in the Company will increase from approximately 28.33% to
35.42% of the issued share capital of the Company as reduced immediately following the completion
of the Offer. Under Rule 6 of the Repurchase Code, the increase in the shareholding of Vigor Online
in the Company arising from the Offer will be treated as an acquisition for the purposes of the
Takeovers Code. Since such increase may enlarge the shareholding of Vigor Online and parties acting
in concert with it in the Company to 30% or beyond upon completion of the Offer, Vigor Online and
parties acting in concert with it would be required under Rule 26 of the Takeovers Code to make a
mandatory general offer for all the issued Shares not already owned by it and/or parties acting in

concert with it.

As stated in the Letter from the Board, an application for the Whitewash Waiver has been made
to the Executive who has indicated that he will grant the Whitewash Waiver subject to the approval
by the Independent Shareholders by way of a poll at the SGM. The making of the Offer is conditional
upon the granting of the Whitewash Waiver by the Executive and the approval by the Independent
Shareholders of the Offer and the Whitewash Waiver at the SGM. As stated in the Letter from SHK,
if the Offer and the Whitewash Waiver are not approved by the Independent Shareholders, or if the
Whitewash Waiver is not granted by the Executive, the Offer will immediately lapse.

Assuming the Whitewash Waiver having been approved by the Independent Shareholders and
subject to the acceptance level under the Offer, Vigor Online may hold more than 30% but up to
35.42% of the reduced issued share capital of the Company following completion of the Offer. It
should be noted that as the maximum sharcholding interests of Vigor Online and parties acting in
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concert with it will be under 50%, Vigor Online and parties acting in concert with it will still have
to observe the obligations under Rule 26 of the Takeovers Code to make a general offer if they in
aggregate, or any of them, increase further their shareholdings by more than 2% in the Company in
any 12-month period after completion of the Offer.

On the other hand, if the Offer is implemented and the Assured Entitlements are fully taken up
by the Qualifying Shareholders except Vigor Online, the shareholding of the Independent Shareholders
would, in aggregate, decrease by approximately 7.09% from approximately 71.67% to 64.58%.
However, for those Qualifying Shareholders who do not accept the Offer, their shareholding in the
Company would be increased by the same magnitude of approximately 25% as that of Vigor Online
in the Company if the Offer has been accepted in full.

On the basis that the Offer will provide an opportunity to those Qualifying Shareholders who
wish to realise part of their investments through the Assured Entitlements, and those Shareholders who
do not accept the Offer will enjoy an increase in their shareholdings in the Company by the same
magnitude as that of Vigor Online, we consider that the Offer will not prejudice the interest of the
Independent Shareholders. Accordingly, for the purposes of proceeding with the Offer, we consider
that the seeking of the Whitewash Waiver is fair and reasonable and the approval of which will not
prejudice the shareholding interests of the Independent Shareholders, given the fact that they will have
a choice to accept or not to accept the Offer after the Offer becomes unconditional. We therefore
consider the approval of the Whitewash Waiver for the purposes of proceeding with the Offer is in the
interest of the Independent Shareholders.

b.  Continuity of existing business and management

As stated in the Letter from the Board, the Company was informed by Vigor Online of its
intention that the businesses and the management (including the deployment of fixed assets) of the
Company would remain unchanged following completion of the share repurchase by way of the Offer,
and the existing employees of the Group would continue to be employed. Vigor Online, holding
approximately 28.33% shareholding interests in the Company as at the Latest Practicable Date, is the
single largest Shareholder. As such, we do not consider that the implementation of the Offer which
may result in Vigor Online holding more than 30% of the reduced issued share capital of the Company
following completion of the Offer would materially affect any aspects of the business operations and
management of the Group.

9, Reasons for the Offer

As stated in the Letter from the Board, the Directors believe that the Offer is in the Company’s
best interest in creating a more efficient capital structure for the Company, whilst maintaining a strong
balance sheet, and to provide an opportunity for the Shareholders either to realise their Shares at a
premium over the recent market price or to increase their proportionate shareholding in the Company
by retaining their holdings and participating in the future prospects of the Group with enhanced value
per Share.

In view of the market prices of the Shares and its low liquidity over the last 12 months, we
concur with the Directors’ view that the Offer would provide the Shareholders with an opportunity to
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realise their Shares at a premium over the prices that would be available in the open market over the
last few months. Furthermore, as discussed in the section headed “Financial effects of the Offer”
above, the financial effects of the Offer would be expected to be positive and would be in the interests
of the Shareholders. Given the fact that the Offer will not prejudice the shareholding interests of the
Shareholders who intend not to tender their Shares for acceptance under the Offer, we are of the view
that the making of the Offer, which will provide an opportunity to those Qualifying Shareholders who
wish to realise part of their investments through the Assured Entitlements, is in the interest of the
Shareholders.

RECOMMENDATION

We are aware of the fact that the Group had returned to profitability in the financial year 2003
and the premium of the Offer Price over the prices of the Shares during the six-month period does not
appear to be as attractive as those under other share repurchase offers in recent two years.

However, having considered the principal factors discussed above and, in particular, the
following:

(i) the Shares had been traded at levels below the Offer Price most of the time during the
12-month period before release of the Announcement;

(ii) the liquidity of the Shares was low before release of the Announcement, so the Offer will
provide an opportunity to the Qualifying Shareholders to realise part of their Shares
through the Assured Entitlements;

(iii) Qualifying Shareholders who do not accept the Offer may, subject to the level of acceptance
under the Offer, increase their shareholding interests in the issued share capital of the
Company as reduced by the Offer;

(iv) the Group has not been able to provide a steady and profitable track record and its business
activities are susceptible to market conditions, some of which are beyond the control of the
Group;

(v) the implementation of the Offer is expected to have positive financial effects on the Group.
Particularly, it has been shown that earnings per Share, return on Shareholders’ funds and
net asset value per Share would be enhanced by approximately 24.1%, 8.2% and 14.8%,
respectively, as a result of the Offer;

(vi) although the shareholding of the Independent Shareholders in the Company would, in
aggregate, decrease from approximately 71.67% to 64.58% if the maximum of 74,300,000
Shares subject to the Offer are fully repurchased and cancelled, the Offer would not dilute
the shareholding interests of those Qualifying Shareholders who do not tender any of their
Shares for acceptance under the Offer. In fact, if the Assured Entitlements are fully taken
up, their shareholdings in the Company will increase by a magnitude of approximately 25%,
which is the same as that of Vigor Online, the existing single largest shareholder of the
Company, following completion of the Offer; and
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(vii) the Whitewash Waiver is a condition precedent to the Offer and if it is not approved by the
Independent Shareholders, the Offer will lapse and the Shareholders will not have the
opportunity to realise part of their Shares through the Assured Entitlement or, alternatively,
to increase their shareholding interests as a result of the reduced issued share capital of the
Company following completion of the Offer.

we consider that the Offer is, on balance, in the interest of the Independent Shareholders and that the
terms of the Offer and, for the purposes of proceeding with the Offer, the Whitewash Waiver are fair
and reasonable so far as the Independent Shareholders are concerned. Therefore, we recommend the
Independent Board Committee to advise the Independent Shareholders to vote in favour of the
resolutions to approve the Offer and the Whitewash Waiver to be proposed at the SGM. We also
recommend the Independent Board Committee to advise the Independent Shareholders who are

Qualifying Shareholders that they should consider accepting the Offer.

For Qualifying Shareholders who wish to accept the Offer, they should also closely monitor the
market price of the Shares during the open period of the Offer and consider selling their Shares in the
open market rather than accepting the Offer if the net proceeds from such sale (net of transaction
costs) are likely to exceed the amount receivable under the Offer. They should also be aware that the
tender of any Shares in excess of their Assured Entitlements for acceptance under the Offer may or
may not be accepted depending upon the acceptance level under the Offer and acceptance thereof

cannot be guaranteed by the Company.

Those Qualifying Shareholders who wish to retain their Shares by not accepting the Offer would
enjoy an increase in their shareholding interests in the reduced issued capital of the Company that may
result from the acceptances of the Offer by other Qualifying Shareholders.

Yours faithfully,
For and on behalf of
AMS Corporate Finance Limited
Jinny Mok
Director
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The Qualifying Shareholders will be invited to tender their Shares for repurchase by the
Company, on the terms and subject to the conditions set out in the Offer Document. The principal
terms and conditions of the Offer are set out below.

1. TERMS AND CONDITIONS OF THE OFFER
1.1 The Offer
The Company will repurchase up to the Maximum Number at the Offer Price.
1.2 Conditions
1.2.1  The Offer will be conditional upon fulfillment of all of the following events:
(a) the passing of an ordinary resolution at the SGM approving the Offer and the
Whitewash Waiver by a majority of votes cast by the Independent
Shareholders by way of poll attending in person or by proxy thereat; and
(b) the granting of the Whitewash Waiver by the Executive.
1.2.2  If the resolution to be proposed at the SGM for the approval of the Offer and the

Whitewash Waiver is not passed by the Independent Shareholders or if the
Whitewash Waiver is not granted by the Executive, the Offer will not proceed.

1.2.3 There will be no requirement as to the minimum number of Tender Forms received
by the Registrars tendered therein for repurchase by the Company.

1.3 Maximum Number

1.3.1 The Maximum Number which will be repurchased by the Company pursuant to the
Offer is 74,300,000 Shares in aggregate, representing approximately 20.00% of the
total issued share capital of the Company as at the Latest Practicable Date.

1.4 Qualifying Shareholders

The Offer is available to all the Shareholders whose names appear on the Register as at the
Latest Acceptance Time.

1.5 Acceptance

1.5.1 Every Qualifying Shareholder may accept the Offer for the repurchase by the
Company of any number of his Shares at the Offer Price up to his entire holding
as at the Latest Acceptance Time by submitting to the Registrars a duly completed
Tender Form, accompanied by the relevant share certificates or other documents of
title satisfactory to the Company. Each Share may only be accepted for repurchase
by the Company once.
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1.5.2

1.5.3

1.5.4

1.55

1.5.6

1.5.7

The Shares specified in a Tender Form will be repurchased in the following order:

(a) firstly, all the Shares up to the Assured Entitlement of an Accepting
Shareholder; and

(b) secondly, Excess Tenders will be accepted on a pro rata basis to the extent that
the number of Shares repurchased by the Company pursuant to the Offer will
not thereby exceed the Maximum Number.

The Offer Price will be paid in cash.

Tender Forms which have been duly completed and received by or on behalf of the
Company will be irrevocable.

All of the Shares repurchased by the Company will be free of commissions and
dealing charges, but seller’s stamp duty due on the repurchase will be deducted by
the Company from the amount of cash payable to the Accepting Shareholders and
the Company will pay the same to the Stamp Duty Office in accordance with the
Stamp Duty Ordinance.

All repurchased Shares will be cancelled in accordance with the bye-laws of the
Company and the Companies Act 1981 of Bermuda (as amended).

The submission of a Tender Form by an Accepting Shareholder in the manner
described in 1.5.1 above will be deemed to constitute a warranty by him or her to
SHK and the Company that his or her Shares are sold free from all liens, charges,
encumbrances, equitable interests, rights of pre-emption or other third party rights
of any nature and together with all rights attaching thereto on or after 4 June 2004,
including the right to all dividends and distributions, if any declared, made or paid
on or after 4 June 2004.

1.6 Assured Entitlements and Excess Tenders

1.6.1

1.62

Assuming that all of the Shareholders (other than Vigor Online) become Accepting
Shareholders, Qualifying Shareholders are assured of being able, if they so wish,
to sell to the Company 27.91% of the Shares they hold as at the Latest Acceptance
Time (rounded down to the nearest whole Share). By way of example, a Qualifying
Shareholder holding 1,000 Shares as at the Latest Acceptance Time will be assured
of being able to accept the Offer in respect of 279 Shares.

The number of the Shares which may be acquired from an Accepting Shareholder
may be in excess of his Assured Entitlement when there are Qualifying
Shareholders not submitting Tender Forms or the number of the Shares specified in
one or more of Tender Forms is less than the Assured Entitlements of the relevant
Accepting Shareholder.
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1.6.3

In the event that the total number of Shares accepted by all Qualifying Shareholders
under the Offer exceeds 74,300,000 Shares, the Company will take up Shares in
excess of the Assured Entitlement from each relevant Qualifying Shareholder on a
pro rata basis, based on the total number of Shares in respect of which the Offer is
validly accepted by Qualifying Shareholders in excess of their respective Assured
Entitlements. In such circumstances, any valid acceptance of the Offer in excess of
a Qualifying Shareholder’s Assured Entitlement will be scaled down and calculated
in accordance with the following formula (save that the Company may in its
absolute discretion round such figure up or down with the intention of avoiding (as
far as practicable) Shares being held by Shareholders in odd lots or fractional

entitlements:
(74,300,000 - A) x C
B
A = Total number of Shares in respect of which the Offer is validly accepted

by all accepting Qualifying Shareholders and which form either all or
part of their respective Assured Entitlements (as the case may be)

B = Total number of Shares in respect of which the Offer is validly accepted
by Qualifying Shareholders in excess of their respective Assured
Entitlements

C = Total number of Shares in respect of which the Offer is validly accepted

by the relevant Qualifying Shareholder in excess of his or her Assured
Entitlement

If the total number of Shares accepted by all Qualifying Shareholders is less than
or equal to the Maximum Number, Excess Tenders will be accepted in full up to the
Maximum Number.

The total number of the Shares which will be repurchased by the Company will not
exceed the Maximum Number.

1.7 0Odd Lots

In view of the number of Shares in an Assured Entitlement and the manner of calculation

in respect of the Excess Tenders as described above, an Accepting Shareholder may, as a result
of the Offer, hold odd lots of the Shares.

For this purpose, Sun Hung Kai Investment Services Limited (address: Level 12, One
Pacific Place, 88 Queensway, Hong Kong; contact person: Miss Connie Cheung Sau Lin;
telephone number: 2822 5075) has been appointed by the Company as the designated broker to
match sales and purchases of odd lot holdings of Shares in the market for a period of six weeks
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from the completion of the Offer to enable odd lot Shareholders to dispose of their odd lots or
to top up their odd lots to whole board lots of 4,000 Shares. Odd lot Shareholders should note
that the matching of odd lots is not guaranteed. Further details of the related arrangements will
be announced after the Offer has become unconditional.

1.8 Acceptance Period

1.8.1 1If the Conditions are satisfied, the Offer will be open for acceptance at least for 14
days after the Offer has become unconditional. In order to be valid, a Tender Form
must be duly completed, together with share certificate(s) and/or transfer receipt(s)
and/or any other document(s) of title in respect of such number of Shares which
represents not less than the number of Shares in respect of which the relevant
Qualifying Shareholders intends to accept under the Offer, delivered to and
received by the Registrars at or before the Latest Acceptance Time, which is
currently expected to be 4:00 p.m. on Tuesday, 24 August 2004, or such later date
as the Company may with the prior consent of the Executive decide and announce.
Although the Company does not intend to extend the time for acceptance of the
Offer, it reserves the right to do so, subject to receiving the prior consent of the
Executive. The Executive’s consent in respect of extension would only be granted
in exceptional circumstances.

1.8.2 The date when the last one of the Conditions is expected to be satisfied is 9 August
2004. Such date may be postponed by the Company, subject to receiving the prior
consent of the Executive.

1.9 Irrevocable Acceptances

Tender Forms which have been duly completed and received by the Registrars will
constitute irrevocable acceptance of the Offer.

1.10 General

1.10.1 Shares will be repurchased by the Company on the basis that they are fully paid,
their beneficial ownership will be transferred to the Company and the Shares are
free from all liens, charges, encumbrances, equitable interests, rights of pre-
emption or other third party rights of any nature, together with all rights attaching
thereto on or after 4 June 2004 (including the right to any dividends paid on or after
4 June 2004).

1.10.2 The Qualifying Shareholders may accept the Offer by completing the Tender Form
in accordance with the instructions set out in the Tender Form (which constitute
part of the terms of the Offer). A Tender Form may be rejected as invalid if the
procedures contained in this document and in the Tender Form are not complied
with.
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1.10.3

1.10.4

1.10.5

1.10.6

1.10.7

1.10.8

1.10.9

The Offer and all acceptances of it, the Tender Forms and all contracts made
pursuant to the Offer, and all action taken or made or deemed to be taken or made
pursuant to these terms will be governed by and construed in accordance with Hong
Kong laws. Delivery of a Tender Form will constitute submission to the
non-exclusive jurisdiction of the Hong Kong courts.

Shares will be repurchased under the Offer free of commissions and dealing
charges, but the seller’s stamp duty due on the repurchase of the Shares will be
deducted from the Offer Price payable in cash to the Accepting Shareholders. The
Company will hold the amount so deducted and will pay the same to the Stamp
Office in accordance with the Stamp Duty Ordinance.

On the completion of the repurchase of the Shares, all repurchased Shares will be
cancelled and will not rank for any dividends after the cancellation.

The failure of any person to receive an Offer Document or a Tender Form will not
invalidate any aspect of the Offer. Extra prints of these documents will be available
to any Qualifying Shareholders at the registered office of the Company during
office hours between the date of despatch of the Offer Document and the Latest
Acceptance Time.

The Company reserves the right, subject to any applicable law or regulatory
requirements, to amend the Offer Price. In the event of such amendment (which will
not, for the avoidance of doubt, include an alteration of the Maximum Number), a
supplemental document and new Tender Forms will be despatched to the Qualifying
Shareholders.

The right of acceptance of the Offer is personal to the Qualifying Shareholder and
is not capable of being assigned or renounced in favour of others or otherwise
transferred by the Qualifying Shareholders.

Subject to paragraph 4.2 below, all questions as to the number of Shares
repurchased, the price to be paid therefor, or any alteration of such price in
accordance with the terms contained herein, and the validity, form, eligibility
(including the time of receipt) and acceptance for payment of any acceptance will
be determined by the Company in its sole discretion, which determination will be
final and binding on all of the parties (except as otherwise required under the
applicable law or by the Executive). The Company reserves the absolute right to
reject any or all acceptances it determines not to be in proper form or the
acceptance or payment for which may, in the opinion of the Company, be unlawful.
The Company also reserves the absolute right (provided that this is exercised
consistently with the requirements of the Repurchase Code or otherwise with the
Executive’s consent) to waive any of the terms or conditions of the Offer, except
the Conditions, either generally or in a particular case and any defect or irregularity
in the acceptance of any particular Share or any particular holder thereof. An
acceptance may be rejected as invalid unless all defects or irregularities have been
cured or waived. In the event of a waiver, the consideration under the Offer will not

— 49 —




APPENDIX I

PRINCIPAL TERMS AND CONDITIONS OF THE OFFER

be despatched until after the Tender Form is completed in all respects and the share
certificate(s), and/or transfer receipt(s) and/or other documents of titie satisfactory
to the Company have been received. None of the Company or the Registrars or any
other person is or will be obliged to give notice of any defects or irregularities in
acceptances, and none of them will incur any liability for failure to give any such
notice.

1.10.10 All communications, notices, Tender Form(s), share -certificate(s), transfer

receipt(s), other document(s) of title (and/or any indemnity or indemnities in
respect thereof) and remittances to be delivered or sent by, to or from any
Shareholder will be delivered or sent by, to and from them, or their designated
agents, at their risk and none of the Company, SHK, the Registrars or any of their
respective directors or any other person involved in the Offer accepts any liability
for any loss or any other liabilities whatsoever which may rise as a result.

1.10.11 Should any Shareholder require any assistance in completing the Tender Form or

have any enquiries regarding the procedures for tendering and settlement or any
other similar aspect of the Offer, the Shareholder may contact the Registrars at its
hotline at 2980 1333 during the period from 16 July 2004 to 24 August 2004 (both
days inclusive) between 9:00 a.m. and 5:00 p.m. (Hong Kong time) from Monday
to Friday (other than public holidays).

2. OVERSEAS SHAREHOLDERS

2.1 The Company reserves the right to notify any matter in relation to the Offer to the
Qualifying Shareholders, including Overseas Shareholders, by announcement or by
advertisement in a newspaper which may not be circulated in the jurisdiction in which a
Qualifying Shareholder is resident. Nevertheless the notice will be deemed to have been
sufficiently given despite any failure by any of these Qualifying Shareholders to receive or
observe that notice.

3. PROCEDURE FOR ACCEPTANCE AND SETTLEMENT

3.1 General Procedure for Acceptance

3.1.1

In order to accept the Offer, Qualifying Shareholders should complete and return
the accompanying Tender Form in accordance with the instructions printed in this
document and the instructions printed on the Tender Form. The instructions in this
document should be read together with the instructions on the Tender Form (which
instructions form part of the terms of the Offer).

In order to be valid, the completed Tender Form should be forwarded together with
the Share certificate(s), transfer receipt(s) and/or any other document(s) of title
(and/or any satisfactory indemnity or indemnities required in respect thereof) for
not less than the number of Shares in respect of which the relevant Qualifying
Shareholder wishes to accept the Offer, by post or by hand to the Registrars, G/F,
Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong,
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3.1.3

314

3.1.5

3.1.7

3.1.8

in an envelope marked “COL Capital Limited Repurchase Offer” as soon as
possible after receipt of the Tender Form but in any event so as to reach the
Registrars by no later than 4:00 p.m. (Hong Kong time) on Tuesday, 24 August
2004, or such later time and/or date as the Company may (subject to the Takeovers
Code) decide and announce.

No Tender Form received after the Latest Acceptance Time will be accepted.

If the Tender Form is executed by a person other than the registered holder,
appropriate evidence of authority (e.g. a grant of probate or certified copy of a
power of attorney) must be delivered to the Registrars with the completed Tender
Form.

No acknowledgement of receipt of any Tender Form, share certificate(s), transfer
receipt(s) or other document(s) of title (and/or any indemnity or indemnities in

respect thereof) will be given.

The Company reserves the right, at its sole discretion, to investigate, in relation to
any acceptance, whether the representations and warranties set out in this Appendix
I could have been properly given by the relevant Qualifying Shareholder and, if
such investigation is made and as a result the Company determines (for any reason)
that any such representation and/ or warranty could not have been properly given,
such acceptance may be rejected ‘as invalid.

In relation to any acceptance of the Offer in respect of Shares held in CCASS, the
Company reserves the right to make such alterations, additions or modifications to
the terms of the Offer as may be necessary or desirable to give effect to any
purported acceptance of the Offer, whether in order to comply with the facilities or
requirements of CCASS or otherwise, provided such alterations, additions or
modifications are consistent with the requirements of the Repurchase Code or are
otherwise made with the Executive’s consent.

Only one Tender Form may be submitted by each Qualifying Shareholder to the
Registrars.

3.2 Nominee Holdings

321

If the share certificate(s), transfer receipt(s) and/or any other document(s) of title
in respect of a Qualifying Shareholder’s Shares is/are in the name of a nominee
company or some name other than his own, and such Qualifying Shareholder wishes
to accept the Offer (either in full or in respect of part of his holding(s) of Shares),
he must either:

(i) lodge the share certificate(s), transfer receipt(s) and/or any other document(s)

of title (and/or any satisfactory indemnity or indemnities required in respect
thereof) with the nominee company, or other nominee, with instructions
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(i1)

(ii1)

@iv)

authorising it to accept the Offer on his behalf and requesting it to deliver the
Tender Form duly completed together with the relevant Share certificate(s),
transfer receipt(s) and/or any other document(s) of title (and/or any
satisfactory indemnity or indemnities required in respect thereof) to the
Registrars, within such deadline (which may be earlier than the deadline

specified under the Offer) as may be stipulated by the nominee; or

arrange for the Shares to be registered in his name by the Company through
the Registrars, and send the Tender Form duly completed together with the
relevant Share certificate(s), transfer receipt(s) and/or any other document(s)
of title (and/or any satisfactory indemnity or indemnities required in respect
thereof) to the Registrars; or

where his Shares are deposited in CCASS, instruct his broker/ custodian bank
to authorise HKSCC Nominees Limited to accept the Offer on his behalf on
or before the deadline set by HKSCC Nominees Limited, in this case, 23
August 2004, which is one Business Day before the Latest Acceptance Time.
In order to meet the deadline set by HKSCC Nominees Limited, that
Shareholder should check with his broker/custodian bank for the timing on
processing of his instruction, and submit such instruction to his

broker/custodian bank as required by them; or

if that Shareholder’s Shares have been lodged with his Investor Participant
Account with CCASS, authorise his instruction via the CCASS Phone System
or CCASS Internet System not later than one Business Day before the latest
date on which acceptances of the Offer must be received by the Registrars,
which is 23 August 2004 in this case.

Qualifying Shareholders with such a nominee holding of Shares should ensure that

they undertake the above applicable course of action promptly so as to allow their

nominee(s) sufficient time to complete the acceptance procedure on their behalf by

the Latest Acceptance Time.

3.3 Recent Transfers

If a Qualifying Shareholder has lodged transfer(s) of Shares for registration in his name and

has not yet received the share certificate(s) and wishes to accept the Offer, he should

nevertheless complete the Tender Form and deliver it to the Registrars together with the transfer

receipt(s) duly signed by him. Such action will be deemed to be an authority to the Company or

its agent(s) to collect from the Company or the Registrars on his behalf the relevant Share

certificate(s) when issued and to deliver such Share certificate(s), subject to the terms of the

Offer, as if it was/they were delivered to the Registrars with the Tender Form.
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3.4 Lost or Unavailable Share Certificates

3.4.1 1If the Share certificate(s), transfer receipt(s) and/or any other document(s) of title
is/are not readily available and/or is/are lost and a Qualifying Shareholder wishes
to accept the Offer, the Tender Form should nevertheless be completed and
delivered to the Registrars so as to reach the Registrars not later than the Latest
Acceptance Time and the relevant share certificate(s), transfer receipt(s) and/or any
other document(s) of title (and/or any satisfactory indemnity or indemnities
required in respect thereof) should be forwarded to the Registrars as soon as
possible thereafter and in any event before the Latest Acceptance Time.

3.4.2  Acceptances of the Offer may, at the discretion of the Company, be treated as valid
even if not accompanied by the relevant share certificate(s), transfer receipt(s)
and/or any other document(s) of title (and/or any satisfactory indemnity or
indemnities required in respect thereof) but, in such cases, the cash consideration
due will not be despatched until the relevant share certificate(s), transfer receipt(s)
and/or any other document(s) of title (and/or a satisfactory indemnity or
indemnities in respect thereof) has/have been received by the Registrars.

3.4.3 If a Qualifying Shareholder has lost his share certificate(s), transfer receipt(s)
and/or any other document(s) of title, he should write to the Registrars and request
a letter of indemnity in respect of the lost share certificate(s), transfer receipt(s)
and/or any other document(s) of title (as the case may be) which, when completed
in accordance with the instructions given, should be returned, together with the
Tender Form and any share certificate(s), transfer receipt(s) and/or any other
document(s) of title which are available, to the Registrars either by post or by hand,
so to arrive not later than the Latest Acceptance Time. In such cases, the Qualifying
Shareholder will be informed of the fees payable to the Registrars for which he will
be responsible.

3.5 Additional Tender Forms

If a Qualifying Shareholder has lost the accompanying original Tender Form or such
original has become unusable, and requires a replacement of such form, he should write to the
Registrars or visit the Registrars at its office and request an additional Tender Form for
completion by such Qualifying Shareholder.

3.6 Settlement

3.6.1 Provided that a duly completed Tender Form, accompanied by the relevant share
certificate(s) and/or transfer receipt(s) and/or any other document(s) of title or
satisfactory indemnities required in respect thereof are received by the Registrars
by not later than the Latest Acceptance Time and are or are deemed to be in order,
the Registrars will inform the relevant Accepting Shareholder by post of the
repurchase of his Shares, including the number of Shares to be purchased from his
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Excess Tenders, if any. At the same time, the Registrars will send, by ordinary post
at that Accepting Shareholder’s risk, a remittance for such total amount as is due
to that Accepting Shareholder under the Offer, subject to deduction pursuant to
paragraph 1.10.4 above, within 10 days after the close of the Offer.

3.6.2 If the Excess Tenders of an Accepting Shareholder has not been purchased by the
Company in full, the share certificate(s) or transfer receipt(s) or other document(s)
of title in respect of the balance of such Shares or a replaced certificate therefor
will be returned or sent to him by ordinary post at his risk within 10 days after the
close of the Offer.

3.7 New Shareholders

Any Shareholder may collect a copy of this document, the accompanying form of proxy and
a blank Tender Form from the Registrars at G/F, Bank of East Asia Harbour View Centre, 56
Gloucester Road, Wanchai, Hong Kong, during business hours between 16 July 2004 to 24
August 2004, both days inclusive. Such Shareholder may also contact the Registrars (through the
enquiry general telephone line referred to in paragraph 1.10.11 above) and request a copy of this
document, the accompanying form of proxy and a blank Tender Form (as appropriate) to be sent
to his registered address as recorded in the Register.

4. EFFECT OF ACCEPTANCE OF THE OFFER BY QUALIFYING SHAREHOLDERS

Each Qualifying Shareholder by whom, or on whose behalf, a Tender Form is executed
irrevocably undertakes, represents, warrants and agrees to and with the Company and SHK (so as to
bind him, his personal representatives, heirs, successors and assigns) to the effect:—

4.1 Execution

that the execution of the Tender Form, whether or not any boxes are completed, shall
constitute an acceptance by the relevant Qualifying Shareholder of the Offer in respect of the
number of the Shares inserted or deemed to be inserted in Box 1 of the Tender Form on and
subject to the terms and conditions set out or referred to in this document and the Tender Form
and that, once lodged, such acceptance will be irrevocable.

4.2 Deeming Provisions

that the following provisions apply in the case of incorrectly completed, incomplete or
illegible Tender Forms:

4.2.1 if Box 1 of the Tender Form is not completed at all, the Qualifying Shareholder is
deemed to have accepted the Offer in respect of all the Shares of which he is
registered as the holder (the “Tendered Shares”, subject to scaling down);
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4.2.2 if the total number of Shares inserted in Box 1 of the Tender Form is greater than
the relevant Qualifying Shareholder’s Tendered Shares, such Qualifying
Shareholder will be deemed to have accepted the Offer in regard to such number of
Shares as shall be equal to the number of his Tendered Shares, subject to scaling
down;

4.2.3 if any mark other than a legible number (including a tick, a cross, a circle, a word
and an illegible number) is entered in Box 1 of the Tender Form, the Qualifying
Shareholder will be deemed to have accepted the Offer in regard to such number of
Shares as shall be equal to the number of his Tendered Shares, subject to scaling
down at the Offer Price,

provided that:

(1) if any legible number(s) is/are entered in Box 1, such Qualifying Shareholder
will be deemed to have first accepted the Offer in regard to such number of
Shares as shall be equal to the number of his Tendered Shares, subject to
scaling down at the Offer Price; and

(ii) any residual of a mark which clearly indicates an intention to erase or alter the
relevant selection will be disregarded for the purpose of this paragraph 4.2.3.

4.2.4 the above deeming provisions will be applied by the Company or its agent(s) in
such manner as they see fit so as to give effect to the Tender Form in accordance
with such instructions as may appear to the Company or its agent(s) to be the
relevant Qualifying Shareholder’s intention; and

4.2.5 if the Tender Form is not completed strictly in accordance with the instructions set
out in the Tender Form, the Company reserves the right to treat the Tender Form as
valid to the extent that it may deem the Tender Form to have been completed in
accordance with such instructions as may appear to the Company or its agent(s) to
be the relevant Qualifying Shareholder’s intention.

4.3 Representations and Warranties

4.3.1 that he has full power and authority to tender, sell, assign and transfer all the Shares
(together with all rights attaching thereto) specified in such Tender Form for
repurchase and that the Shares are fully paid, free from all liens, charges,
encumbrances, equitable interests, rights of preemption or other third party rights
of any nature and together with all rights attaching thereto on or after 4 June 2004
(including the right to any dividends paid on or after 4 June 2004); and

4.3.2  that if he is resident in or a citizen of a jurisdiction outside Hong Kong, he has fully
observed any applicable legal or other requirements and that the Offer may be made
to him or her and may be accepted by him lawfully under the laws of the relevant
jurisdiction and that he has not taken or omitted to take any action which will or
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may result in the Company, SHK, the Registrars, any of their respective directors
or any other person involved in the Offer acting in breach of the legal or regulatory
requirements of any territory in connection with the Offer or his acceptance thereof.

4.4 Appointment and Authority

that the execution of the Tender Form subject to the Offer becoming unconditional,
constitutes:

4.4.1 the irrevocable appointment of any director or officer of the Company or SHK, or
such other person as any of them may direct, as such Qualifying Shareholder’s
agent (“Agent”); and

4.4.2 an irrevocable instruction to the Agent to complete and execute the Tender Form
and/or any other document at the Agent’s discretion on behalf of the person
accepting the Offer and to do any other acts or things as may in the opinion of the
Agent be necessary, expedient or desirable for the purpose of the Company
repurchasing some or all of the Shares (as the Company may in its absolute
discretion determine) in respect of which such person has accepted (or is deemed
to have accepted) the Offer.

4.5 Undertakings

that by executing the Tender Form, he:

4.5.1 agrees to ratify and confirm each and every act or thing which may be done or
effected by the Company or any Agent in the proper exercise of its or his powers
and/or authorities under the terms of the Offer,;

4.5.2 undertakes to deliver to the Registrars the share certificate(s), transfer receipt(s)
and/or any other document(s) of title in respect of the Shares for which the Offer
is (or is deemed to be) accepted, or an indemnity or indemnities acceptable to the
Company in lieu thereof, or to procure the delivery of such document(s) to such
person as soon as possible thereafter and, in any event, no later than the Latest
Acceptance Time;

4.5.3 accepts that the provisions of the Tender Form and the other terms and conditions
in this document are deemed to be incorporated into the terms and conditions of the
Offer;

4.5.4 undertakes to execute any further documents, take any further action and give any
further assurances which may be required in connection with his acceptance of the
Offer as the Company may consider to be necessary, expedient or desirable,
including without hhmitation, to complete the repurchase of any Shares in respect of
which he has accepted or is deemed to have accepted the Offer free from all liens,
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charges, encumbrances, equitable interests, rights of pre-emption or other third
party rights of any nature and together with all rights attaching thereto on or after
4 June 2004 and/or to perfect any of the authorities expressed to be given

hereunder,

4.5.5 authorises the Company or the Agent to procure the despatch by post of the
consideration to which he is entitled at his risk to the first-named holder at his

registered address in Box 4 of the Tender Form; and

4.5.6 submits to the jurisdiction of the courts of Hong Kong in relation to all matters
arising out of or in connection with the Offer or the Tender Form.

5. ANNOUNCEMENTS

51

5.2

Following the SGM at which the Offer and the Whitewash Waiver are to be approved by the
Independent Shareholders, the Company will announce through the Stock Exchange the
result of the meeting and whether or not the Offer has become unconditional. Such
announcement will be published in newspapers on the following Business Day.

By 6:00 p.m. (or such later time as the Executive may permit) on the close of the Offer, the
Company shall inform the Executive and the Stock Exchange of its decision in relation to
the revision, extension or expiry of the Offer (if any) and shall publish a teletext
announcement through the Stock Exchange by 7:00 p.m. on such date stating whether the
Offer has been revised or extended or expired. A draft of such teletext announcement must
be submitted to the Executive and the Stock Exchange by 6:00 p.m. for clearance and
publication through the website of the Stock Exchange by 7:00 p.m. on the same day. The
announcement will be published in newspapers on the following Business Day and shall
(except in the case of lapse of the Offer) specify the total number of the Shares (and rights
over Shares) that have been accepted for repurchase by the Company pursuant to the Offer,
the total number of the Shares (and rights over Shares) held, controlled or directed by the
Company or persons acting in concert with the Company (if any) before 4 June 2004 (where
appropriate), the total number of the Shares (and rights over Shares) acquired or agreed to
be acquired during the Offer period (being the period between 4 June 2004 and the closing
date of the Offer) by the Company or any persons acting in concert with it, the total number
of the Shares, as nearly as practicable, for which valid tenders for repurchase have been
received.

The Company has sought and obtained from the Executive a variation from the
requirements of Note 7 to Rule 19 of the Takeovers Code such that the announcement of
results of the Offer described in the paragraph above will not include details of the way in
which each Accepting Shareholder’s pro-rata entitlement in respect of the Excess Tenders
was determined. The Executive has consented that the announcement by the Company of
such information may be delayed and may be made on the Business Day immediately
following the closing date of the Offer. The announcement will be published in newspapers
in the manner described in paragraph 5.4 below on the following Business Day.
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5.3

5.4

In calculating the number of the Shares represented by a Tender Form, there may be
included or excluded for announcement purposes acceptances which are not in all respects
in order or are subject to verification.

As required under the Repurchase Code, the Takeovers Code and the Listing Rules, all
announcements in relation to the Offer will be published as a paid announcement in at least
one leading English language newspaper and one leading Chinese language newspaper,
being in each case a newspaper which is published daily and circulating generally in Hong
Kong. In addition, the announcement will be submitted to the Executive and the Stock
Exchange in electronic form in accordance with their requirements from time to time for
publication on their respective websites. ’

6. INTERPRETATION

6.1

6.2

A reference in this document to a Qualifying Shareholder includes a reference to a person(s)
who, by reason of an acquisition or transfer of Shares, is entitled to execute a Tender Form
and in the event of more than one person executing a Tender Form, the provisions of this
document apply to them jointly and severally.

A reference in this document and the Tender Form to the masculine gender includes the
feminine and neuter genders, and a reference to the singular includes the plural, and vice
versa.
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1. SUMMARY FINANCIAL INFORMATION

Set out below is a summary of the audited consolidated results of the Group for each of the three
years ended 31 December 2003 extracted from the Company’s annual report for the years ended 31
December 2001, 2002 and 2003.

Results
For the year ended 31 December
2003 2002 2001
HK$’000 HK$000 HKS$’000
Turnover 487,708 1,292,852 2,339,466
Profit/(Loss) from operations 161,509 (582,355) (678,024)
Finance costs (545) (603) (7,360)
Gain on expiry of warrants 90,369 — —
Gain on disposal of subsidiaries 41,109 —_ —
Impairment loss recognised in respect of goodwill — (2,250) (30,035)
Loss on deemed acquisition of additional interest
in a subsidiary — — (4,458)
Loss on disposal of an associate — (9,085) —
Share of results of associates — (9,005) (12,593)
Share of results of a jointly controlled entity (28) (119) (170)
Profit/(Loss) before taxation 292,414 (603,417) (732,640)
Taxation (336) 198 2,002
Profit/(Loss) before minority interests 292,078 (603,219) (730,638)
Minority interests —_ 305 13,384
Profit/(Loss) for the year 292,078 (602,914) (717,254)
Dividends 18,574 — 46,432
HKS$ HK$ HK$
Earnings/(Loss) per Share
— Basic and diluted 0.79 (1.62) (1.93)*
Dividends per Share 0.05 — 0.13*

* For comparison purpose, earnings/(loss) per Share and dividends per Share have been adjusted by multiplying 25 to take
into account the Share consolidation which came into effect on 15 July 2003.
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2.  FINANCIAL INFORMATION FOR THE YEAR ENDED 31 DECEMBER 2003

Set out below is extracted from the audited financial statements of the Group as contained in the
Company’s annual report for the year ended 31 December 2003.

Consolidated Income Statement
For the year ended 31 December 2003

Turnover
Cost of sales

Gross profit/(loss)

Net gain/(losses) on investments
Other operating income
Distribution costs
Administrative expenses

Other operating expenses

Profit/(Loss) from operations

Finance costs

Gain on expiry of warrants

Gain on disposal of subsidiaries

Impairment loss recognised in respect of goodwill
Loss on disposal of an associate

Share of results of associates

Share of result of a jointly controlled entity

Profit/(L.oss) before taxation
Tax (charge)/credit

Profit/(Loss) before minority interests
Minority interests

Profit/(Loss) for the year

Dividends
— Interim dividend paid

— Final dividend proposed

Earnings/(Loss) per share
— Basic and diluted
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NOTES

28(e)
11
12
13
13

14

15

16

2003 2002
HK$’000 HKS$'000
487,708 1,292,852
(428,844)  (1,407,528)
58,864 (114,676)
121,362 (404,234)
19,988 18,715
(6,621) (12,689)
(28,150) (52,530)
(3,934) (16,941)
161,509 (582,355)
(545) (603)
90.369 —
41,109 —
— (2,250)

— (9,085)

— (9,005)

(28) (119)
292,414 (603,417)
(336) 198
292,078 (603,219)
— 305
292,078 (602,914)
3,715 —
14,859 —
HK$0.79 HKS$(1.62)




APPENDIX 11

FINANCIAL INFORMATION OF THE GROUP

Consolidated Balance Sheet
At 31 December 2003

Non-current assets

Investment properties

Property, plant and equipment
Interest in a jointly controlled entity
Investments in securities

Other non-current assets

Current assets

Inventories

Investments in securities

Debtors, deposits and prepayments
Loan receivables

Pledged bank deposits

Bank balances and cash

Current liabilities

Creditors and accrued charges

Customers’ deposits and receipts in advance
Amount due to a jointly controlled entity
Taxation payable

Net current assets

Net assets

Capital and reserves
Share capital
Reserves

Total capital and reserves
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NOTES

17
18
20
21

22
21
23
24
34

25

26

28

2003 2002
HK$'000 HK$’000
31,550 32,610
12,333 14,194
— 1,926
388,115 284,306
528 745
432,526 333,781
5,139 10,315
457,441 449 471
40,935 23,103
25,827 5,000
26,988 7,567
134,600 81,536
690,930 576,992
8,390 59,650
7,229 47,030

— 1,200

4,300 4,127
19,919 112,007
671,011 464,985
1,103,537 798,766
3,715 92,865
1,099,822 705,901
1,103,537 798,766
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Balance Sheet
At 31 December 2003

Non-current assets
Interests in subsidiaries

Current assets
Deposits and prepayments
Bank balances and cash

Current liabilities
Accrued charges

Net current assets

Total assets less current liabilities

Non-current liabilities
Amounts due to subsidiaries

Net assets

Capital and reserves
Share capital
Reserves

Total capital and reserves

2003 2002

NOTES HK$°000 HK$'000
19 2,097,037 2,277,266
267 187

120,952 73,260

121,219 73,447

1,082 1,478

120,137 71,969

2,217,174 2,349,235

27 1,339,309 1,461,389
877,865 887,846

28 3,715 92,865
29 874,150 794,981
877,865 887,846
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Consolidated Statement of Changes in Equity
For the year ended 31 December 2003

At 1 January 2002
Revaluation decrease of
other investments

and loss not

recognised in the

consolidated income

statement
[mpairment loss

recognised in respect

of other investments
Loss for the year

At 31 December 2002
Revaluation increase of
other investments

Exchange differences
arising from
translation of
financial statements
of overseas
subsidiaries

Net gain/(loss) not
recognised in the
consolidated income
statement

Shares issued at
premium as a result
of exercise of
warrants

Reduction of deficit by
capital
reorganisation and
share premium
reduction (note 28)

Gain on expiry of
warrants recognised
in the income
statement

Released upon disposal
of subsidiaries

Release of revaluation
reserve arising from
the disposal of other
investments

Profit for the year

Interim dividend paid

At 31 December 2003

Asset Capital Retained

Share Share Negative Warrant revaluation redemption Translation profit/
capital premium goodwill Goodwill reserve reserve reserve reserve (deficit) Tatal
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000  HK$S'000  HK$'000  HKS'000 HKS000 HK$ 000
92,865 1,135,685 32,883 (1,237) 90,381 (169,118) 1,922 2,140 137.766 1,323,287
— — — — — (8.236) — — - (8.236)
— — — — — 86,629 — — — 86,629
— — — — — — — —  (602,914) (602.914)
92,865 1,135,685 32,883 (1,237) 90,381 (90,725) 1,922 2,140 (465,148) 798,766
— — — — - 52,280 — — — 52,280
- - — — — — — (2,015) — (2,013)
— — — — — 52,280 — (2,015) — 50,265
2 87 — — (12) — — — — 77
(89,152) (375,996) — — — — — — 465,148 —
— — — —  (90.369) — — — —  (90,369)
— — — 1,237 — — — (125) — 1,112
— — — — — 55,323 — — — 55,323
— — — — — — — — 292,078 292,078
_ _ _ — — — — — (3.715) (3,719
3,715 759,776 32,883 — — 16,878 1,922 —  288.363 1,103,537
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Consolidated Cash Flow Statement
For the year ended 31 December 2003

OPERATING ACTIVITIES
Profit/(Loss) from operations
Adjustments for:
Interest income
Depreciation and amortisation of property, plant and equipment
Impairment loss recognised in respect of other non-current assets
Impairment loss recognised in respect of property, plant and
equipment
Gain on realisation of other listed investments
Loss on disposal of other non-current assets
Loss on disposal of property, plant and equipment
Net realised and unrealised (gain)/losses on investments
Impairment loss recognised in respect of other investments
Impairment loss recognised in respect of trading investment
Revaluation decrease of investment properties
Revaluation decrease of leasehold land and buildings
Allowance for bad debts
Write back of:
— provision for litigation costs
— allowance for bad debts
— long outstanding payables

Operating cash flow before movements in working capital
Decrease in inventories

Decrease in trading investments

(Increase)/decrease in debtors, deposits and prepayments
Increase in loan receivables

Increase/(decrease) in creditors and accrued charges
Decrease in customers’ deposits and receipts in advance
Increase in amount due to a jointly controlled entity

Cash from/(used in) operating activities
Tax paid

Interest paid

Dividend paid

NET CASH FROM/(USED IN) OPERATING ACTIVITIES
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2003 2002
HK$’000 HK$'000
161,509 (582,355)
(10,103) (1,910)
1,461 4,049
124 —
— 6,562
— (8,091)
— 200
398 822
(123,771) 325,696
— 86,629
2,409 —
1,060 270
68 48
— 13,180
— (7,459)
— (10,000)
— (5,166)
33,155 (177,525)
3,503 2,596
67,836 87,225
(23,661) 51,990
(20,827) (5,000)
419 (65,579)
(39,801) (44,556)
- 1,200
20,624 (149,649)
(171) (14)
(545) (603)
(3,715) —
16,193 (150,266)
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INVESTING ACTIVITIES
Proceeds from disposal of other investments

Interest received

Proceeds from disposal of property, plant and equipment

Increase in pledged bank deposits

Purchase of other investments

Net cash outflow from disposal of subsidiaries
Purchase of property, plant and equipment

Net proceeds from disposal of an associate
Proceeds from disposal of other non-current assets
Purchase of additional interest in a subsidiary
Purchase of interest in an associate

NET CASH FROM INVESTING ACTIVITIES

FINANCING ACTIVITIES

New bank loans raised

Proceeds from exercise of warrants
Repayment of bank loans

NET CASH FROM FINANCING ACTIVITIES

NET INCREASE/(DECREASE) IN CASH AND
CASH EQUIVALENTS

EFFECT OF CHANGES IN FOREIGN
EXCHANGE RATE

CASH AND CASH EQUIVALENTS AT BEGINNING OF

THE YEAR

CASH AND CASH EQUIVALENTS AT END OF THE

YEAR,
represented by bank balances and cash

2003 2002
NOTE HK$°000 HKS$’000
63,835 12,991
10,103 1,910
13 388
(19,421) (7,567)
(14,485) (24,175)
30 (300) —_
(277) (1,295)

— 37,494

— 810

— (2,250)
— (1,007)
38,968 17,299
170,067 512,882
77 —
(170,067) (512,882)
77 —
55,238 (132,967)
(2,174) —
81,536 214,503
134,600 81,536
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Notes to the Financial Statements
For the year ended 31 December 2003

1. GENERAL

The Company is incorporated in Bermuda as an exempted company with limited liability and its shares are listed on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”).

The Company is an investment holding company. The activities of its principal subsidiaries are set out in note 39.

2. ADOPTION OF HONG KONG FINANCIAL REPORTING STANDARD

In the current year, the Group has adopted the Hong Kong Financial Reporting Standard (“HKFRS”) — the revised
Statement of Standard Accounting Practice (“SSAP”) 12 “Income Taxes” (“SSAP 12 Revised”), issued by the Hong Kong
Society of Accountants (“HKSA™”). The term of HKFRS is inclusive of SSAP and Interpretations approved by the HKSA. The
principal effect of the implementation of SSAP 12 (Revised) is in relation to deferred tax. SSAP 12 (Revised) requires the
adoption of a balance sheet liability method, whereby deferred tax is recognised in respect of all temporary differences between
the carrying amounts of assets and liabilities in the financial statements and the corresponding tax bases used in the computation
of. taxable profit, with limited exceptions.

The adoption of this SSAP has had no material effect on the results for the current or prior accounting periods.

Accordingly, no prior period adjustment has been required.

3. SIGNIFICANT ACCOUNTING POLICIES

The financial statements have been prepared under the historical cost convention as modified for the revaluation of
investment properties, land and buildings, and investments in securities.

The financial statements have been prepared in accordance with accounting principles generally accepted in Hong Kong.
The principal accounting policies adopted are as follows:

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company and its subsidiaries
made up to 31 December each year.

The results of subsidiaries acquired or disposed of during the year are included in the consclidated income
statement from the effective date of acquisition or up to the effective date of disposal, as appropriate.

All significant inter-company transactions and balances within the Group are eliminated on consolidation.

Goodwill

Goodwill arising on consolidation represents the excess of the cost of acquisition over the Group’s interest in the
fair value of the identifiable assets and liabilities of a subsidiary, associate or jointly controlled entity at the date of

acquisition.

Goodwill arising on acquisitions prior to 1 January 2001 continues to be held in reserves, and will be charged to
the income statement at the time of disposal of the relevant subsidiary, associate or jointly controlled entity or at such
time as the goodwill is determined to be impaired.
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Goodwill arising on acquisitions after | January 2001 is capitalised and amortised on a straight line basis over its
useful economic life. Goodwill arising on the acquisition of associate or jointly controlled entity is included within the
carrying amount of the associate or jointly controlled entity. Goodwill arising on the acquisition of subsidiary is

presented separately in the balance sheet.

On disposal of a subsidiary, associate or jointly controlled entity, the attributable amount of unamortised
goodwill/goodwill previously eliminated against or credited to reserves is included in the determination of the profit or

loss on disposal.

Negative goodwill

Negative goodwill represents the excess of the Group’s interest in the fair value of the identifiable assets and

liabilities of a subsidiary, associate or jointly controlled entity at the date of acquisition over the cost of acquisition.

Negative goodwill arising on acquisitions of subsidiaries prior to 1 January 2001 continues to be held in reserves

and will be credited to income at the time of disposal of the relevant subsidiary.

Negative goodwill arising on acquisitions of subsidiaries, associates or jointly controlled entities after 1 January
2001 is presented as a deduction from assets and will be released to income based on an analysis of the circumstances

from which the balance resulted.

To the extent that the negative goodwill is attributable to losses or expenses anticipated at the date of acquisition
but which do not represent identifiable liabilities at the date of acquisition, it is released to income in the period in which
those losses or expenses arise. The remaining negative goodwill not exceeding aggregate fair values of acquired
identified non-monetary assets is recognised as income on a straight line basis over the remaining average useful life of
the identifiable acquired depreciable assets. To the extent that such negative goodwill exceeds the aggregate fair value
of the acquired identifiable non-monetary assets, it is recognised in income immediately.

Revenue recognition

Trading of securities is recognised when the relevant transaction is executed.

Sales of goods are recognised when goods are delivered and title has passed.

Dividend income from investments is recognised when the Group’s rights to receive payment have been

established.

Interest income is accrued on a time basis by reference to the principal outstanding and at the interest rate

applicable.

Rental income, including rental invoiced in advance from properties let under operating leases, is recognised on

a straight line basis over the lease terms.

Investment properties

Investment properties are completed properties which are held for their investment potential, any rental income

being negotiated at arm’s length.

Investment properties are stated at their open market value based on independent professional valuations at the
balance sheet date. Any revaluation increase or decrease of investment properties is credited or charged to the investment

property revaluation reserve unless the balance on this reserve is insufficient to cover a revaluation decrease, in which
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case the excess of the revaluation decrease over the balance on the investment property revaluation reserve is charged
to the income statement. Where a revaluation decrease has previously been charged to the income statement and 2
revaluation increase subsequently arises, this increase is credited to the income statement to the extent of the decrease
previously charged.

On disposal of an investment property, the balance on the investment property revaluation reserve attributable to
that property is transferred to the income statement.

No depreciation is provided in respect of investment properties except where the unexpired term, including the
renewable period, of the relevant lease is twenty years or less.

Property, plant and equipment

Property, plant and equipment are stated at cost or valuation less depreciation, amortisation and any identified

impairment losses.

Land and buildings are stated in the balance sheet at their revalued amount, being the fair value on the basis of
their existing use at the date of revaluation less any subsequent accumulated depreciation and amortisation and any
subsequent impairment losses. Revaluations are performed with sufficient regularity such that the carrying amount does
not differ materially from that which would be determined using fair values at the balance sheet date.

Any revaluation increase arising on revaluation of land and buildings is credited to the asset revaluation reserve
except to the extent that it reverses a revaluation decrease of the same asset previously recognised as an expense, in
which case the increase is credited to income statement to the extent of the decrease previously charged. A decrease in
net carrying amount arising on revaluation of land and buildings is dealt with as an expense to the extent that it exceeds
the balance, if any, held in asset revaluation reserve relating to a previous revaluation of that particular property. On the
subsequent sale of land and buildings, the attributable revaluation increase not yet transferred to retained profits in prior
years is transferred to retained profits.

Depreciation and amortisation is provided to write off the cost or valuation of property, plant and equipment over

their estimated useful lives, using the straight line method. at the following rates per annum:

Leasehold iand Over the remaining lease terms

Buildings Over the shorter of the lease terms or 30-50 vears
Computer and electronic equipment 20%

Furniture and fixtures 20% - 50%

Motor vehicles 20% - 50%

The gain or loss arising from disposal or retirement of an asset is determined as the difference between the sale
proceeds and the carrying amount of the asset and is recognised in the income statements.

Subsidiaries

Investments in subsidiaries are included in the Company’s balance sheet at cost less any identified impairment
loss.

Associates

The consolidated income statement includes the Group’s share of the post-acquisition results of its associates for
the year. In the consolidated balance sheet, interests in associates are stated at the Group’s share of the net assets of the

associates less any identified impairment loss.
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When the Group transacts with its associates, unrealised profits and losses are eliminated to the extent of the
Group’s interest in the relevant associate, except where unrealised losses provide evidence of an impairment of the asset

transferred.

Jointly controlled entity

Joint venture arrangements which involve the establishment of a separate entity in which each venturer has an

interest are referred to as jointly controlled entities.

The Group’s interests in jointly controlled entities are included in the consolidated balance sheet at the Group’s
share of the net assets of the jointly controlled entities less any identified impairment loss. The Group’s share of the

post-acquisition results of its jointly controlled entities is included in the consolidated income statement.

Investments in securities

Investments in securities are recognised on a trade-date basis and are initially measured at cost.

At subsequent reporting dates, debt securities that the Group has the expressed intention and ability to hold to
maturity (held-to-maturity debt securities) are measured at amortised cost, less any impairment loss recognised to reflect
irrecoverable amounts.

All securities other than held-to-maturity debt securities are measured at subsequent reporting dates at fair value.

Where securities are held for trading purposes, unrealised gains and losses are included in net profit or loss for
the period. For other securities, unrealised gains and losses are dealt with in equity, until the security is disposed of or
is determined to be impaired, at which time the cumulative gain or loss is included in net profit or loss for the period.

Inventories

Inventories, representing trade merchandise, are stated at the lower of cost and net realisable value. Cost is

calculated using the first-in, first-out method.

Other non-current assets

Other non-current assets represents club debentures carried at cost less any identified impairment loss.

Impairment

At each balance sheet date, the Group reviews the carrying amounts of its tangible and intangible assets to
determine whether there is any indication that those assets have suffered an impairment loss. If the recoverable amount
of an asset is estimated to be less than its carrying amount, the carrying amount of the asset is reduced to its recoverable
amount. An impairment loss is recognised as an expense immediately, unless the relevant asset is carried at a revalued
amount under another SSAP, in which case the impairment loss is treated as a revaluation decrease under that SSAP.

Where an impairment loss subsequently reverses, the carrying amount of the asset is increased to the revised
estimate of its recoverable amount, such that the increased carrying amount does not exceed the carrying amount that
would have been determined had no impairment loss been recognised for the asset in prior years. A reversal of an
impairment loss is recognised as income immediately, unless the relevant asset is carried at a revalued amount under

another SSAP, in which case the reversal of the impairment loss is treated as a revaluation increase.
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Derivatives used for trading and investment

Derivatives used in the Group’s trading activities are recorded at fair value, and unrealised gains and losses are
reflected in the income statement. The fair values of the trading positions generally are based on listed market prices.
If listed market prices are not available or if the liquidation of the Group positions would reasonably be expected to
impact market prices, fair value is determined based on other relevant factors, including dealer price quotations and price
quotations for similar instruments traded in different markets, including markets located in different geographic areas.
Fair values for certain derivative contracts are derived from pricing models which consider current market and
contractual prices for the underlying financial instruments or commodities, as well as time value and yield curve or

volatility factors underlying the positions.

Taxation

Income tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the period. Taxable profit differs from net profit as reported
in the income statement because it excludes items of income or expense that are taxable or deductible in other periods

and it further excludes items that are never taxable or deductible.

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amount of assets
and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit, and
is accounted for using the balance sheet liability method. Deferred tax liabilities are generally recognised for all taxable
temporary differences, and deferred tax assets are recognised to the extent that it is probable that taxable profits will be
available against which deductible temporary differences can be utilised. Such assets and liabilities are not recognised
if the temporary difference arises from goodwill (or negative goodwill) or from the initial recognition (other than in a
business combination) of other assets and liabilities in a transaction that affects neither the taxable profit nor the

accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries and
interests in joint ventures, except where the Group is able to control the reversal of the temporary difference and it is

probable that the temporary difference will not reverse in the foreseeable future.

The carrying amount of deferred tax asset is reviewed at each balance sheet date and reduced to the extent that

it is no longer probable that sufficient taxable profit will be available to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or
the asset is realised. Deferred tax is charged or credited to the income statement, except when it relates to items charged

or credited directly to equity, in which case the deferred tax is also dealt with in equity.

Leases

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and

rewards of ownership to the lessee. All other leases are classified as operating leases.

The Group as lessor

Rental income from operating leases is recognised on a straight line basis over the term of the relevant lease.
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The Group as lessee

Rentals payable under operating leases are charged as expenses on a straight line basis over the term of the

relevant lease.

Retirement benefits scheme

Payments to the Group’s defined contribution scheme or Mandatory Provident Fund Scheme or the central pension

scheme are charged as an expense as they fall due.

Foreign currencies

Transactions in currencies other than Hong Kong dollars are initially recorded at the rates of exchange prevailing
on the dates of the transactions. Monetary assets and liabilities, denominated in such currencies are re-translated at the
rates prevailing on the balance sheet date. Profits and losses arising on exchange included in net profit or loss for the

year.

On consolidation, the assets and liabilities of the Group’s overseas operations denominated in currencies other
than Hong Kong dollars are translated into Hong Kong dollars at the exchange rates prevailing on the balance sheet date.
Income and expense items denominated in currencies other than Hong Kong dollars are translated into Hong Kong dollars
at the average exchange rates for the period. Exchange differences arising, if any, are classified as equity and transferred
to the Group’s translation reserve. Such translation differences are recognised as income or expense in the period in

which the operation is disposed of.

4. TURNOVER

2003 2002

HK$'000 HK$'000

Sales of mobile phones ' 98,775 168,241
Proceeds from sales of listed trading investments 381,237 1,102,900
Dividend income from listed investments 6,662 10,493
Other communication products 1,034 11,218
487,708 1.292,852

5. BUSINESS AND GEOGRAPHICAL INFORMATION

Business segments

For management purposes, the Group is currently organised into two main operating divisions — mobile phone
distribution, and securities trading and investments. Others mainly represent sales of other communication products and
rental income earned during the year. These divisions are the basis on which the Group reports its primary segment

information.
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Segment information about these businesses is presented below:

For the year ended 31 December 2003

Revenue
External sales

Other operating income

Result

Segment result

Unallocated other operating income

Unallocated corporate expenses

Profit from operations

Finance costs

Gain on expiry of warrants
Gain on disposal of subsidiaries

Share of result of a jointly controlled entity

Profit before taxation

Tax charge

Profit for the year

Balance sheer

Assets
Segment assets

Unallocated corporate assets

Consolidated total assets

Liabilities
Segment liabilities

Unallocated corporate liabilities

Consolidated total liabilities

Mobile phone
distribution

HKS$'000

98,775

Securities
trading and
Others

HK§’000

Consolidated
HK$'000

investments
HK$ 000

387,899
7,275

1,034
3,096

487,708
10,371

98,775

395,174 4,130 498.079

1,301

174,471 (3,037) 172,735

41,109

37,760

2,740

— 72 —

9.617
(20,843)

161,509

(545)
90,369
41,109
—_ (28) (28)

292,414
(336)

292,078

855,176 38,960 931,896

191,560

1,123,456

3,167 1,174 7,081

12,838

19,919
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Mobile phone

distribution
HK3’000

Other information
Capital expenditure 233
Depreciation and amortisation 511

Impairment losses recognised in
consolidated income statement —

Other non-cash expenses —

For the year ended 31 December 2002

Securities

trading and
investments Others
HK3$'000 HK$'000

— 199

2,409 —
— 1,128

Securities

Mobile phone trading and

distribution investments

Revenue
Exiernal sales

Other operating income

HK$’000 HK$’000

168,241 1,113,393
2,412 —

Unallocated
segment Consolidated
HK3'000 HK$’'000

44 277
751 1,461
124 2,533
398 1,526

Others Consolidated
HK$'000 HK$’000

11,218 1,292,852
6,652 9,064

Result

Segment result

Unallocated other operating income

Unallocated corporate expenses

Loss from operations

Finance costs

Impairment loss recognised in
respect of goodwill

Loss on disposal of an associate

Share of results of associates

Share of result of a jointly controlled entity

Loss before taxation

Tax credit

Loss before minority interests

Minority interests

Loss for the year

170,653 1,113,393

17,870 1,301,916

(21,015) (537,490)

(4,925) (563,430)

— (2,250)
— (9,085)
— (9,005)
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(29,345)

(582,355)
(603)

— (2,250)
— (9,085)

— (9,005)
(119 (119)

(603,417)
198

(603,219)

305

(602,914)
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Securities

Mobile phone trading and

distribution investments

Balance sheet

Assets
Segment assets
Interest in a jointly controlled entity

Unallocated corporate assets

Consolidated total assets

Liabilities

Segment liabilities

Amount due to a jointly controlled entity
Unallocated corporate liabilities

Consolidated total liabilities

Mobile phone

distribution
HK$’000
Other information

Capital expenditure 88
Depreciation and amortisation 2,287

Impairment losses recognised in
consolidated income statement 3,711
Other non-cash expenses 13

Geographical segments

The Group’s operations are located in Hong Kong and Mainland China (“China™).

HK$'000 HK3$'000
27,888 736,641
39,039 45,830

Securities

trading and
investments Others
HK$'000 HK3'000

— 211

— 1,339
88,879 2,334
279,975 438

Others
HK3$'000

47,931
1,926

19,165
1,200

Unallocated
segment
HK$'000

996
423

517
689

Consolidated
HK$'000

812,460
1,926
96,387

910,773

104,034
1,200
6,773

112,007

Consolidated
HK$'000

1,295
4,049

95,441
281,115

The Group’s distribution of mobile phones is carried out in Hong Kong and China. Securities trading and

investment are carried out in Hong Kong.
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The following table provides an analysis of the Group’s revenue by geographical market:

Revenue by
geographical market

2003 2002

HK$'000 HKS$'000

Hong Kong 495,795 1,229,841
China 2,284 72,075
498,079 1,301,916

The following is an analysis of the carrying amount of segment assets, and additions to property, plant and

equipment, analysed by the geographical area in which the assets are located:

Carrying amount Additions to property,

of segment assets plant and equipment
At At Year ended Year ended
31.12.2003 31.12.2002 31.12.2003 31.12.2002
HK$'000 HK$'000 HK$'000 HKS$'000
Hong Kong 1,098,756 879,698 277 731
China 24,700 31,075 — 564
1,123,456 910,773 277 1,295

6. NET GAIN/(LOSSES) ON INVESTMENTS
2003 2002
HKS$'000 HKS$'000
Gain on realisation of other listed investments — 8,091
Net realised loss on derivatives (14,205) (48.167)
Net unrealised gain/(loss) on trading investments 137,976 (200,017)
Net unrealised loss on derivatives —_ (79,958)
Impairment loss recognised in respect of other investments (Note a) — (86,629)
Impairment loss recognised in respect of

trading investment (Note b) (2,409) —_
Net realised gain on corporate bonds — 2,446

121,362 (404,234)
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7.

Notes:

(a) Pursuant to the offer made by Sun Hung Kai & Co. Limited (“SHK”™) to its shareholders to repurchase up to
325,600,000 shares of SHK at a price of HK$1.3 per share of SHK to be paid by cash of HK$0.3 and by debt
securities of HK$1.0 in November 2002, the Group undertook to tender at least 152,760,720 shares of SHK in
November 2002 and subsequently realised 212,782,450 shares of SHK at a price of HK$1.3 per share in February
2003. The directors of the Company (the “Director(s)”) determined that the value of these 212,782,450 shares of

SHK was impaired and the impairment loss was transferred from the asset revaluation reserve to consolidated

income statement during the year ended 31 December 2002.

(b)  The listing of one of the trading securities was cancelled on 19 January 2004. The Directors are of the opinion

that the value of the trading investment was fully impaired.

OTHER OPERATING INCOME

2003
HKS$'000

Interest income from:
— Debt securities 7,275
— Banks 479
— Loan receivables 2,206
— Others 143
10,103
Compensation from litigation (Note) 4,941

Rental income from properties under operating leases after outgoings of

HK$253,000 (2002: HK$162,000) 3.096
Service income —
Maintenance income —

Write back of long outstanding payables —

Others 1,848

19,988

2002
HK$'000

1,351
63
496

1.910

6,308
2,412

344
5,166

2,575

18,715

Note: Included a compensation of HK$4,778,000 as settlement in respect of a litigation which was made against

ex-employees for damages in relation to their improper behaviour.
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8.

10.

PROFIT/(LOSS) FROM OPERATIONS

Profit/(Loss) from operations has been arrived at after charging/(crediting):

Auditors’ remuneration
Cost of inventories recognised as expenses
Redundancy and severance payments
Revaluation decrease of investment properties
Revaluation decrease of leasehold land and buildings
Depreciation and amortisation of property, plant and equipment
Impairment loss recognised in respect of property, plant and equipment
Impairment loss recognised in respect of other non-current assets
Loss on disposal of property. plant and equipment
Staff costs, inclusive of directors’ emoluments
Allowance for bad debts
Write back of:

— provision for litigation costs

— allowance for bad debts

FINANCE COSTS

2003
HK3°000

620
90,182
1,060
68
1,461
124
398
12,478

The amounts represent interest on bank and other borrowings wholly repayable within five years.

DIRECTORS’ EMOLUMENTS AND HIGHEST PAID INDIVIDUALS

Directors’ emoluments

The Directors’ emoluments are analysed as follows:

Fees:
Executive Directors
Non-executive Directors

Independent Non-executive Directors

Other emoluments to Executive Directors:
Salaries and other benefits

Retirement benefits scheme contributions

Total Directors’ emoluments

77 —

2003
HKS$'000

267

267

1,709
45

2,021

2002
HK$'000

700
173,628
1,243
270

48
4,049
6,562
822
19,080
13,180

(7,459)

(10,000)

2002
HK3$’000

63
200

848
36

1,147
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The emoluments of the Directors are within the following bands:

2003 2002

Number of Number of

Directors Directors

Nil to HK$1,000,000 6 8

There was no compensation for loss of office paid to Directors or former Directors and no Director waived any

emoluments for each of the two years ended 31 December 2003.

Highest paid individuals

During the year, the five highest paid individuals included two Directors (2002: Nil), details of which are set out

above. The emoluments for the remaining three (2002: five) highest paid individuals of the Group are as follows:

2003 2002
HK3$'000 HK$'000
Salaries and other benefits 1,958 3,686
Retirement benefits scheme contributions 61 160
2,019 3,846

The emoluments are within the following bands:
2003 2002
Number of Number of
employees employees
Nil to HK$1,000,000 3 4
HK$1,000,001 to HK$1,500,000 —_ 1

11. GAIN ON DISPOSAL OF SUBSIDIARIES

In March 2003, Fulltime Profits Limited, an indirect wholly-owned subsidiary of the Company, and its subsidiaries
(“Fulltime Group”), which engaged in mobile phone distribution and the intelligent building system integration business in
China (collectively the “China Operations”) were disposed of to an independent third party at a nominal consideration of HK$1.

The disposal was completed on 29 March 2003, on which date the contro! of the China Operations was passed to the acquirer.
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The results of the China Operations for the period from | January 2003 to 29 March 2003, which have been inciuded

in the consolidated income statement, were as follows:

1.1.2003 to 1.1.2002 to

29.3.2003 31.12.2002

HK$'000 HK$'000

Turnover 1,062 68,115
Other operating income — 3,456
Operating costs (2,034) (100.309)
Finance costs — (430)
Share of result of a jointly controlled entity (28) (119)
Loss for the period/year (1,000) (29,287)

During the year, the China Operations did not make a significant contribution to the net cash flows on the results of the

Group.

During the year ended 31 December 2002, the China Operations used HK$11 million from the Group’s net operating cash

flows, received HK$0.5 million in respect of investing activities and paid HK$27 million in respect of financing activities.

The carrying amounts of the assets and liabilities of the China Operations at the date of disposal are set out in note 30.

A gain of HK$41,109,000 arose on the disposal of the China Operations, being the proceeds of disposal less the carrying
amount of net liabilities of Fulltime Group at the date of disposal, attributable goodwill and translation reserve (see note 30).

No tax charge or credit arose from the transaction.

12. IMPAIRMENT LOSS RECOGNISED IN RESPECT OF GOODWILL

In the last year, the Directors had assessed the recoverable amount of the goodwill arising from the acquisition of
additional interest in a subsidiary amounting to HK$2,250,000. The Directors identified that the goodwill to be impaired since
the subsidiary had sustained losses for several years and continued suffering losses from its operations. Accordingly, the entire

amount had been charged to the consolidated income statement in last year.

13.  SHARE OF RESULTS OF ASSOCIATES AND LOSS ON DISPOSAL OF AN ASSOCIATE

The share of results of associates for the year ended 31 December 2002 mainly included the results of Millennium Group
Limited (*“MGL"™) up to 30 June 2002 in accordance with the Group’s accounting policy. In August 2002, the Group realised
the entire interest in MGL, for consideration of HK$37,494,000 (net of expenses) at a loss of HK$9,085,000.
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14. TAX (CHARGE)/CREDIT

2003 2002
HK$'000 HK$'000
Current tax:

Income tax in China (104) —

Underprovision in prior years
Hong Kong 3) —
China (229) —
(336) —
Share of tax credit of associates — 198

(336) 198

Hong Kong Profits Tax is calculated at 17.5% (2002: 16%) of the estimated assessable profit for the year.

No provision for Hong Kong Profits Tax has been made in the financial statements as the Group had no assessable profit
for both years.

In June 2003, the Hong Kong Profits Tax rate was increased from 16% to 17.5% with effect from the 2003/2004 year
of assessment. The effect of this increase has been reflected in the calculation of current and deferred tax balances at the balance
sheet date.

Taxation arising in other jurisdictions is calculated at the rates prevailing in the relevant jurisdiction.

The (charge)/credit for the year ended 31 December 2003 and 31 December 2002 can be reconciled to the profit/(loss)
per the income statement as follows:

2003 2002

HK$'000 HK3$°000

Profit/(Loss) before taxation 292,414 (603,417)
Tax at the domestic income tax rate of 17.5% (2002: 16%) (51,172) 96,547
Tax effect of expenses that are not deductible (17,707) (41,687)
Tax effect of income that are not taxable 32,647 21,700
Utilisation of tax losses previously not recognised 39,972 149
Tax effect of tax losses not recognised (3,799) (75.047)
Underprovision in respect of prior years (232) —
Effect of different tax rates of subsidiaries operating in other jurisdictions (49) —
Others 4 (1,464)
Tax (charge)/credit for the year (336) 198
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15. DIVIDENDS

2003
HK$'000

Ordinary shares:
Interim dividend paid — HK$0.01 per share (2002: Nil) 3,715
Final dividend proposed — HK$0.04 per share (2002: Nil) 14,859

2002
HK$'000

The final dividend of HKS$0.04 per share has been proposed by the Directors and is subject to approval by the

shareholders of the Company in the forthcoming annual general meeting.
16. EARNINGS/(LOSS) PER SHARE

The calculation of basic and diluted earnings/(loss) per share is based on the following data:

2003
HKS$'000

Earnings/(Loss) for the purpose of basic and diluted earnings/(loss) per share 292,078

Number
of shares

Weighted average number of ordinary shares for the
purposes of basic and diluted earnings/(loss) per share 371,464,499

2002
HK$'000

(602,914)

Number
of shares

371,458,494

Loss per share for 2002 has been adjusted for the share consolidation on 15 July 2003, details of which are set out in

note 28.

The computation of diluted loss per share for 2002 does not assume the exercise of the Company’s outstanding warrants

because their exercise price was higher than the average market price for shares. The outstanding warrants expired and lapsed

in June 2003, details of which are set out in note 28(e).
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17. INVESTMENT PROPERTIES

VALUATION
At 1 January 2003

Revaluation decrease

At 31 December 2003

The Group’s investment properties are analysed as follows:

2003
HK$°000

Properties held under medium term leases:
— in Hong Kong 14,850
— in China 16,700
31,550

THE GROUP

HK$’000

32,610

(1.060)

31,550

2002
HK$'000

15,610

17,000

32,610

The Group’s investment properties were revalued at 31 December 2003 by DTZ Debenham Tie Leung Limited, a firm

of independent professional property valuers, on an open market value basis. The resulting revaluation decrease of

HK$1,060,000 (2002: HK$270,000) has been charged to the consolidated income statement.

All the investment properties of the Group are rented out under operating leases.
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18. PROPERTY, PLANT AND EQUIPMENT

Computer
Leasehold and
land and electronic Furniture Motor
buildings equipment and fixtures vehicles Total

HK$'000 HKS$’000 HK$'000 HK3°000 HK$'000

THE GROUP
COST OR VALUATION
At 1 January 2003 10,935 11,567 7,959 1,796 32,257
Exchange adjustments — 403 25 41 469
Additions — 8 269 — 277
Disposals — (3,893) (5,136) (607) (9.636)
Disposal of subsidiaries — (5,997) (352) (729) (7,078)
Revaluation decrease (310) —_ —_ — (310)
At 31 December 2003 10,625 2,088 2,765 501 15,979
Comprising:
At cost — 2,088 2,765 501 5,354
At valuation -— 2003 10,625 — —_ — 10,625

10,625 2,088 2,765 501 15,979

DEPRECIATION AND AMORTISATION
AND IMPAIRMENT LOSS

At 1 January 2003 — 9,539 6,917 1,607 18,063
Exchange adjustments — 361 24 30 415
Provided for the year 242 662 412 145 1.461
Eliminated on disposals — (3,523) (5,095) (607} (9,225)
Eliminated on disposal of subsidiaries — (5,816) (336) (674) (6,826)
Eliminated on revaluation (242) — — — (242)
At 31 December 2003 — 1,223 1,922 501 3,646
NET BOOK VALUES
At 31 December 2003 10,625 865 843 — 12,333
At 31 December 2002 10,935 2,028 1,042 189 14,194
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The land and buildings of the Group are analysed as follows:

Properties situated in Hong Kong, held under medium term leases
Properties situated in China, held under:

— long leases

— medium term leases

THE GROUP
2003 2002
HK$’000 HK3$'000
4,345 4,505
2,800 2,800
3,480 3,630
10,625 10,935

All the land and buildings of the Group were revalued at 31 December 2003 by DTZ Debenham Tie Leung Limited, a

firm of independent professional property valuers, on an open market value basis. The resulting revaluation decrease arising
on the revaluation of HK$68,000 (2002: HK$48,000) has been charged to the consolidated income statement.

Had all the land and buildings of the Group been carried at cost less accumulated depreciation and amortisation, the
carrying values of these properties would have been stated at HK$18,482,000 (2002: HK$18,963.,000).

19. INTERESTS IN SUBSIDIARIES

Unlisted shares, at cost
Amounts due from subsidiaries

Less: Allowances on amounts due from subsidiaries

Particulars of the principal subsidiaries as at 31 December 2003 are set out in note 39.

THE COMPANY

2003 2002
HK$'000 HK$'000
32,168 32,168
3,887,417 4,132,179
3,919,585 4,164,347
(1,822,548) (1,887,081)
2,097,037 2,277,266

In the opinion of the Directors, the amounts due from subsidiaries will not be repaid within twelve months from the

balance sheet date. Accordingly, they are classified as non-current.

20. INTEREST IN A JOINTLY CONTROLLED ENTITY

Share of net assets

THE GROUP
2003 2002
HK3’000 HK$'000
— 1,926

The interest in the jointly controlled entity was disposed of by the Group during the year. Details are set out in notes

11 and 30.
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21. INVESTMENTS IN SECURITIES

THE GROUP

Trading investments Other investments Total
2003 2002 2003 2002 2003 2002
HK$'000 HKS$'000 HKS$’000 HK$'000 HKS$'000 HK$’000

Equity securities

— listed in Hong Kong 425,249 333,179 112,045 295,991 537,294 629,170
— listed overseas 22,597 — 29,418 — 52,015 —
— unlisted — 104,607 —_ — — 104,607
447,846 437,786 141,463 295,991 589,309 733,777

Debt securities
— unlisted (Note) —_ — 256,247 — 256,247 —
447,846 437,786 397,710 295,991 845,556 733,777

Carrying amount analysed

for reporting purposes as

— Non-current — — 388,115 284,306 388,115 284,306
— Current 447,846 437,786 9,595 11,685 457,441 449,471
447,846 437,786 397,710 295,991 845,556 733,777

Market value of listed
securities 447,846 333,179 141,463 295,991 589,309 629,170

Note: The debt securities represent the loan notes issued by Sun Hung Kai & Co. Limited (“SHK”) and Allied Group
Limited (“AG”) which formed part of the consideration for the sale of SHK’s and AG’s shares by the Group
during the year. The loan notes bear interest at 4% and 2.25% per annum and are redeemable on or before 7
March 2008 and 15 August 2008, respectively.

As at 31 December 2003, particulars of the Group’s investments in the equity securities which exceed 10% of the assets

of the Group disclosed pursuant to Section 129(2) of the Hong Kong Companies Ordinance are as follows:

Percentage of
issued share
capital held by

Name of company Place of incorporation Class of shares the Group
Tian An China Investments Company Limited Hong Kong Ordinary 10.9%
Allied Group Limited Hong Kong Ordinary 7.9%
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22,

23.

24.

year.

INVENTORIES
THE GROUP
2003 2002
HK$'000 HK$’000
Inventories held for resale — finished goods 5,139 10,315

At 31 December 2003, inventories of HK$2,049,000 (2002: HK$782,000) were carried at net realisable values.

DEBTORS, DEPOSITS AND PREPAYMENTS

The Group has a policy of allowing an average credit period of 30-90 days to its trade debtors.

An aged analysis of trade debtors is as follows:

THE GROUP
2003 2002
HK§’000 HK$'000
Within 90 days 12,471 10,454
91-180 days 7 3,352
12,478 13,806
Other debtors, deposits and prepayments 28,457 6,849
Net premium paid for derivatives — 2,448

40,935 23,103

LOAN RECEIVABLES

The loan receivables are unsecured, bear interests at prime rate plus 5% to 15% per annum and are repayable within one
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25, CREDITORS AND ACCRUED CHARGES

An aged analysis of trade creditors is as follows:

THE GROUP

2003 2002

HK$'000 HK$'000

Within 90 days 1,723 4,057
91-180 days — 377
181-360 days — 117
Over 360 days — 8.541
1,723 13,092

Other creditors and accrued charges 6,667 46,558
8,390 59,650

26. AMOUNT DUE TO A JOINTLY CONTROLLED ENTITY

The amount due to a jointly controlled entity of the Group was unsecured, interest free and the jointly controlied entity

was disposed of during the year.

27. AMOUNTS DUE TO SUBSIDIARIES

The amounts due to subsidiaries of the Company are unsecured, interest free and have no fixed terms of repayment. The
subsidiaries confirmed that the repayment of the amounts will not be demanded within the next twelve months from the balance

sheet date. Accordingly, the amounts are shown as non-current.
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28, SHARE CAPITAL

Number of shares Value
2003 2002 2003 2002
HK$'000 HK$'000
Ordinary shares of HK$0.01 each
Authorised:
At beginning of the year 30,000,000,000 30,000,000,000 300,000 300,000
Capital Reduction (as defined in Note a) (28,800,000,000) — (288,000) —
Increase during the year (Note d) 28,800,000,000 — 288,000 —
At end of the year 30,000,000,000 30,000,000,000 300,000 300,000
Issued and fully paid:
At beginning of the year 9,286,462,340 9,286,462,340 92,865 92,865
Warrants exercised (Note ¢) 256,507 — 2 —
Capital Reorganisation (8,915,250,094) — (89,152) —
At end of the year 371,468,753 9,286,462,340 3,715 92,865

Notes:

Pursuant to resolutions proposed by the Directors and passed at a special general meeting of the Company held on 14
July 2003 (the “SGM™), the Company carried out a capital reorganisation in the following aspects:

(a) 1) the issued share capital of the Company was reduced by cancelling paid-up capital of HK$0.0096 on each
share of nominal value of HK$0.01 in the issued share capital of the Company as at the date of passing of
this resolution so that each share was treated as one fully paid-up share of nominal value of HK$0.0004 in

the issued share capital of the Company; and

(ii)  the value of each of the authorised but unissued shares was reduced from HK$0.01 to HK$0.0004 each so
that the authorised share capital of the Company was reduced from HK$300,000,000 to HK$12.000,000 (the
“Capital Reduction™);

(b)  an amount of HK$375,995,500 standing to the credit in the share premium account of the Company as at 31
December 2002 was reduced (the “Share Premium Reduction™) and together with the credit amount of
HK$89,152,500 arising from the Capital Reduction were applied to eliminate or reduce the deficit of the Company
with accumulated balance of HK$465,890,000 as at 31 December 2002 in accordance with the Bye-laws of the
Company and the applicable laws of Bermuda;

(¢)  every 25 reduced shares of HK$0.0004 each was consolidated (the “Share Consolidation”) into one new share of
nominal value of HK$0.01 each (the “New Shares”); and

(d) the authorised share capital of the Company was increased from HK$12,000,000 to HK$300,000,000 by the
creation of an additional 28,800,000,000 unissued New Shares in the capital of the Company following completion
of the Capital Reduction and Share Consolidation (altogether the “Capital Reorganisation™).

The Capital Reorganisation became effective on 15 July 2003.
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(e) Warrants

During the year ended 31 December 2000, 1,856,688,098 warrants in the value of HK$557,006,000 were issued
at HK$0.05 on the basis of one warrant for every five ordinary shares held on 15 May 2000. Each warrant entitied
the holder to subscribe in cash at a price of HK$0.30 each, subject to adjustment, for one ordinary share in the
Company, at any time from the date of issue up to 6 June 2003 (both days inclusive).

During the year, 256,507 warrants in the value of HK$77,000 were exercised to subscribe for 256,507 ordinary
shares of the Company at an exercise price of HK$0.30 per share. The remaining 1,856,409,741 warrants in the
value of HK$556,923,000 expired and lapsed on 6 June 2003. Accordingly, the warrant reserve of HK$90,369,000
was released to the income statement.

29. RESERVES

Capital Retained
Share Contributed redemption Warrant profit/
premium surplus reserve reserve (deficit) Total

HKS$000 HK$’ 000 HK$'000 HK$°000 HK$ 000 HK3$000

THE COMPANY

At 1 January 2002 1,135,685 32,883 1,922 90,381 (30,532) 1,230,339
Loss for the year — —_ —_ — (435,358) (435,358)
At 31 December 2002 1,135,685 32,883 1,922 90,381 (465,890) 794,981
Premium arose on exercise

of warrants 87 — — (12) — 75

Gain on expiry of warrants

recognised in the income

statement — — — (90,369) —_ (90,369)
Reduction of deficit by

capital reorganisation and

share premium reduction (375,996) — — — 465,148 89,152
Profit for the year — — — — 84,026 84,026
Interim dividend paid — — — — (3,715) (3,715)
At 31 December 2003 759,776 32,883 1,922 —_ 79,569 874,150

The contributed surplus of the Company represents the difference between the nominal value of the Company’s shares
issued at the date on which the group reorganisation became effective, in exchange for the shares of the subsidiaries, and the
underlying net assets of the subsidiaries acquired, less distributions subsequently made by the Company.

In addition to retained profits of the Company, under the Companies Act 1981 of Bermuda (as amended), the contributed
surplus is also available for distribution to shareholders. However, a company cannot declare or pay a dividend, or make a
distribution out of contributed surplus, if:

(a) the company is, or would after the payment be, unable to pay its liabilities as they become due; or

(b)  the realisable value of the company’s assets would thereby be less than the aggregate of its liabilities and its issued
share capital and share premium account.

In the opinion of the Directors, the Company’s reserves available for distribution to shareholders at 31 December 2003
amounted to HK$112,452,000 (2002: Nil).
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30. DISPOSAL OF SUBSIDIARIES

As explained in note 11, on 29 March 2003, the Group disposed of its China Operations at a consideration of HK$1. The

net liabilities at the date of disposal were as follows:

29.3.2003
HK$’'000
NET LIABILITIES DISPOSED OF:
Property, plant and equipment 252
Interest in a jointly controlled entity 2,001
Other non-current assets 95
Inventories 1,673
Debtors, deposits and prepayments 5,829
Taxation recoverable 8
Bank balances and cash 800
Creditors and accrued charges (51,679)
Amount due to a jointly controlled entity (1,200)
(42,221)
Attributable goodwill 1,237
Translation reserve realised (125)
(41,109)
Gain on disposal 41,109
Total cash consideration —
Net cash outflow arising on disposal:
Cash consideration —
Bank balances and cash disposed of (800)
(800)

31. DEFERRED TAXATION

At 31 December 2003, the Group and the Company has estimated unused tax losses of HK$1,964 million and HK$74
million (2002: HK$2,166 million and HK$67 million), respectively, for offset against future profits. No deferred tax asset has
been recognised in respect of the remaining unrecognised tax losses due to the unpredictability of future profic streams. These

tax losses may be carried forward indefinitely.

The Group has deductible temporary differences of HK$32 million (2002: HK$32 million). No deferred tax asset has
been recognised in relation to such deductible temporary difference as it is not probable that taxable profit will be available

against which the deductible temporary differences can be utilised.
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32, CONTINGENT LIABILITIES

(a)

{b)

()

The Company has given guarantees to banks in respect of credit facilities granted to a subsidiary. As at 31
December 2003, facilities of HK$4,846,000 (2002: Nil) were utilised by the subsidiary.

In addition, the Company has also provided guarantees to several securities houses in respect of the facilities
granted to subsidiaries. As at 31 December 2003 and 2002, no facilities were utilised by the subsidiaries.

In respect of the disposal of a subsidiary in prior years, the Group has given an indemnity to the purchaser against
all liabilities, losses, costs and expenses suffered and/or incurred by the purchaser in relation to or arising out of
the assignment of certain of the subsidiary’s business contracts.

In 1997, the Company had given a counter-indemnity to a former substantial shareholder and the ex-chairman of
Pacific Century Cyberworks Limited (formerly Tricom Holdings Limited (“Tricom™)), and Chambord Investment
Inc. in respect of certain indemnities given to Tricom at the time of and to facilitate the listing of Tricom’s shares
on the Stock Exchange. These indemnities related to the use of the Tricom tradename, the infringement of the
permitted use of properties, the guarantees granted to Tricom to secure banking facilities and tax liabilities.

In respect of (b) and (c) above, the Directors were not able to estimate the financial effect of the indemnities and warranty

given.

33. LITIGATION

(a)

(b)

In November 1998, a writ was issued against the Company’s subsidiaries, Hongkong Digital Television Limited
(“Digital TV”, formerly Star Interactive Television Limited) and Star Telecom Services Limited (“STSL”,
formerly Hong Kong Star Internet Limited) by nCube Corporation (“nCube”), claiming the sum of approximately
US$1,980,000 (equivalent to approximately HK$15,305,000) plus interest in relation to the alleged purchase of
two MediaCube 3000 systems by Digital TV from nCube. The claim of nCube against STSL was on the basis of
a chop of STSL on the contract between Digital TV and nCube. STSL had taken legal advice and had been advised
that it was very unlikely that STSL would be held liable to the claim of nCube. Digital TV was also opposing the
claim of nCube and had taken legal advice.

As advised by its lawyers, Digital TV had reasonable grounds in defending the claim and, accordingly. had not
made any proviston in the financial statements in connection with the claim. Digital TV filed a defence in this
section on 14 December 1998 and nCube had failed to take further action since that date. There was no progress

during the year in respect of the litigation.

Stellar One Corporation (“Stellar One”) served a statutory demand under Section 178 of the Hong Kong
Companies Ordinance for the sum of approximately US$1,152,000 (equivalent to approximately HK$8,983,000)
upon Digital TV in November 1998. Stellar One filed a winding up petition against Digital TV in December 1998
which was vigorously opposed by Digital TV. Digital TV applied for an order for security for the costs against
Stellar One. On 4 May 1999, the Court ordered Stellar One to pay HK$200,000 to the court as security for the
costs of Digital TV on or before 7 May 1999, Stellar One failed to pay that amount to the court.

The petition was dismissed in November 1999 and Stellar One was to pay Digital TV its cost of the petition, which
amounted to HK$254,000. Steliar One had indicated that it would proceed to arbitration in Honolulu to recover

the alleged amount.

Digital TV took legal advice and was advised that the arbitration proceedings had not commenced as of the date
of approval of these financial statements. As advised by its lawyers, Digital TV had reasonable grounds in
defending the claims and, accordingly, had not made any provision in the financial statements in connection with
the claims.
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Save and except for the matters specified above, neither the Company nor any of its subsidiaries is engaged in any
litigation or claims of material importance and, so far as the Directors are aware, no litigation or claims of material importance
are pending or threatened by or against any companies of the Group.

34. PLEDGE OF ASSETS

At the balance sheet date, the following assets of the Group were pledged to banks to secure short term banking facilities:

THE GROUP
2003 2002
HK$°000 HKS$'000
Investment properties 11,350 —
Marketable securities 54,583 164,554
Bank balances and cash 26,988 7.567
92,921 172,121

35. OPERATING LEASE ARRANGEMENTS
The Group as lessee:

THE GROUP
2003 2002
HK$ 000 HK$'000

Minimum lease payments paid under operating leases

in respect of premises 4,311 10,515

At the balance sheet date, the Group had outstanding commitments for future minimum lease payments under

operating leases in respect of rented premises which fall due as follows:

THE GROUP
2003 2002
HK$'000 HK$'000
Within one year 1,075 3,945
In the second to fifth year inclusive 428 1,173

1,503 5.118
Operating lease payments represent rentals payable by the Group for certain of its office premises and warehouses.
Leases are negotiated for an average term of two to five years and rentals are fixed for an average term of two years.

The Group as lessor:

Property rental income earned during the year was HK$3,349,000 (2002: HK$6,470,000). The investment
properties are expected to generate rental yields of 6.3% (2002: 5.7%). The properties held have committed tenants for

an average of two years.
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At the balance sheet date, the Group had contracted with tenants for the following future minimum lease payments

under non-cancellable operating leases in respect of rented premises which fall due as follows:

THE GROUP
2003 2002
HK$'000 HK$000
Within one year 2,272 4,033
In the second to fifth year inclusive 1,895 1,185
4,167 5,218

At 31 December 2003, the Company had no commitments under operating leases (2002: Nil).

36. RETIREMENT BENEFITS SCHEMES

The Group operates a defined contribution retirement benefits scheme for its qualifying employees in Hong Kong. The

assets of the scheme are held separately from those of the Group in funds under the control of independent trustee.

The retirement benefits scheme contributions charged to the income statement represent contributions payable to the
scheme by the Group at rates specified in the rules of the scheme. Where there are employees who leave the scheme prior to
vesting fully in the contributions, the amount of the forfeited contributions will be used to reduce future contributions payable

by the Group or will be refunded to the Company upon request.

As at 31 December 2003, there was forfeited contributions of HK$5,000 (2002: HK$17,000), which arose upon

employees leaving the scheme and which were available to reduce the contributions payable by the Group in future years.

In addition to the defined contribution retirement benefits scheme, the Group is required to contribute to Mandatory
Provident Fund and central pension scheme for certain employees in Hong Kong and China, respectively, based on applicable

rates of monthly salary in accordance with the relevant regulations.

During the year, the retirement benefits scheme contributions net of forfeited contributions of HK$71,000 (2002:
HK$43,000), amounting to HK$446,000 (2002: HK$136,000).

37.  RELATED PARTY TRANSACTIONS

During the year ended 31 December 2002, the Company reimbursed expenses of HK$4,000,000 to China Sci-Tech
Holdings Limited (“CST”), a former substantial shareholder of the Company. The reimbursement included (i) salaries of two
former Directors, both of them are also directors of CST, (ii) other staff costs, and (iii) daily operating expenses. The

reimbursement was based on the actual costs incurred by CST.

38. POST BALANCE SHEET EVENT

On 19 February 2004, an indirect wholly-owned subsidiary of the Company disposed of 728,000,000 shares of Tian An
China Investments Company Limited at HK$0.3 each.
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39,

PARTICULARS OF PRINCIPAL SUBSIDIARIES

Particulars of the principal subsidiaries as at 31 December 2003 are as follows:

Name of subsidiary
Directly held

Besford International

Limited

Classic Fortune Limited

Yuenwell Holdings Limited

Star Paging (BVI) Limited

Indirectly held

China Online Nominees

Limited

China Online Secretaries

Limited

Dualiane Limited

Focus Clear Limited

Forepower Limited

Genwo Limited

Gold Chopsticks Limited

Grandistar Company
Limited

Honest Opportunity
Limited

Nominal value

Place of incorporation/
registration

The British Virgin Islands

The British Virgin Islands

The British Virgin Islands

The British Virgin Islands

Hong Kong

Hong Kong

The British Virgin Islands

The British Virgin Islands

The British Virgin Islands

Hong Kong

The British Virgin Islands

Hong Kong

The British Virgin Islands

— 94

of issued

ordinary share/
registered capital

Ordinary
US$1

Ordinary
US$1

Ordinary
USs$!

Ordinary
US$400

Ordinary
HK$200

Ordinary
HKS$2

Ordinary
US$1

Ordinary
US$1

Ordinary
US$t

Ordinary
HK$200,000

Ordinary
US$1]

Ordinary
HK$2

Ordinary
USs$1

Percentage

of equity
attributable to
the Company

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

Principal activities

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding and
provision of

nominee services

Provision of secretarial

services
Investment holding
Securities trading in

Hong Kong

Property investment in
Hong Kong

Property holding

Investment holding

Investment holding

Securities trading in
Hong Kong and
overseas
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Name of subsidiary

Join Capital Limited

Kintic Limited

Konnic Limited

Pro Leader Limited

Rich Investments Limited

Sparkling Summer Limited

Star Telecom (China

Investment) Limited

Star Telecom Holding
Limited

Star Telecom Limited

Star Telecom Properties

Limited

Taskwell Limited

Tricom Tianchi Limited

Vinka Limited

Widerich Limited

Nominal value
of issued

Place of incorporation/ ordinary share/

registration registered capital
Hong Kong Ordinary
HK$2
Hong Kong Ordinary
HKS$2
Hong Kong Ordinary
HKS$2
The British Virgin Islands Ordinary
US$1
Hong Kong Ordinary
HK$2
The British Virgin Islands Ordinary

US$$6,500,000

Ordinary
HK$2

Hong Kong

Hong Kong Ordinary
HK$200
Deferred#

HK$4,000,000

Ordinary
HK$3.000,000

Hong Kong

Ordinary
HK$200

Hong Kong

The British Virgin Islands Ordinary

Uss1

Ordinary
HK$2

Hong Kong

Ordinary
HK$2

Hong Kong

Ordinary
HK$2

Hong Kong
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Percentage

of equity

attributable to

the Company

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

Principal activities

Money lending

Property investment

Property holding

Investment holding

Investment holding

Securities trading in
Hong Kong and

overseas

Investment holding

Investment holding

Telecom and IT
products and

services

Investment and

property holding

Investment holding

Investment holding

Investment holding

Property investment
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Nominal value Percentage
of issued of equity
Place of incorporation/ ordinary share/ attributable to
Name of subsidiary registration registered capital the Company Principal activities
BEEETRARE China Registered 100% Research and
FEIHERAF* HK$1,000,000 development for
computer software
and relevant
technical
consultancy services
# The deferred shares, which are not held by the Group, practically carry no rights to any dividend or to receive

notice of or to attend or vote at any general meeting of the company or to any distribution in winding up.
* Wholly foreign-owned enterprise

The above table lists the subsidiaries of the Company which, in the opinion of the Directors, principally affected the
results of the year or assets of the Group. To give details of other subsidiaries would, in the opinion of the Directors, result

in particulars of excessive length.

All subsidiaries operate principally in their places of incorporation unless specified otherwise under *Principal

activities™.

None of the subsidiaries had any debts securities subsisting at 31 December 2003 or at any time during the year.

3. STATEMENT OF INDEBTEDNESS

At the close of 31 May 2004, being the latest practicable date for the purpose of this indebtedness
statement prior to the printing of this document, the Group had total outstanding other unsecured loan
of US$35 million (approximately HK$273 million).

In addition to the above, the Group had contingent liabilities in respect of an indemnity to the
purchaser for the disposal of a subsidiary in prior years and a counter-indemnity in 1997 to a former
substantial shareholder and the ex-chairman of Pacific Century Cyberworks Limited (formerly Tricom
Holdings Limited (“Tricom™)) and Chambord Investment Inc., further particulars of such indemnities
are set out in note 32 in Appendix II. There were also claims arising from the litigations with nCube
Corporation and Stellar One Corporation, further particulars of which litigations are set out in the
section headed “Litigation™ in Appendix II.

Save as aforesaid and apart from intra-group liabilities, no companies within the Group had
outstanding at the close of business on 31 May 2004 any mortgages, charges of debentures, loan
capital, bank overdrafts, loans or indebtedness or any hire purchase commitments, guarantees or other

material contingent liabilities.
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4. MATERIAL CHANGE

The Directors are not aware of any material change in the financial or trading position or
prospects of the Group since 31 December 2003, the date to which the latest audited consolidated

financial statements of the Group were made up.
5. PRO FORMA FINANCIAL INFORMATION OF THE GROUP
A. Net Asset Value
The table below summaries the financial effects of the Offer assuming full acceptance of the
Offer by the Shareholders, based on the audited net asset value of the Group as at 31 December 2003

and assuming that the Offer had taken place on 31 December 2003. The table below is prepared for
illustrative purposes only and by its nature, may not be able to give a true and complete picture of the

Group’s financial position.

Upon

Prior to completion

the Offer of the Offer

HK3'000 HK$°000

Audited net asset value as at 31 December 2003 1,103,537 1,103,537

Adjusted for:

Estimated cost of the Offer (89,160)

Estimated expenses of the Offer (Note 1) (2,100)

Unaudited adjusted net asset value of the Group 1,012,277

Number of Shares in issue 371,468,753 297,168,753
Audited net asset value per Share/Unaudited adjusted

net asset value per Share (HK$) 2.97 3.41

An increase of: 14.81%

Note:

1. Comprises professional, legal and miscellaneous expenses of the Offer.
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B. Basic earnings per Share

The tables below summarise the financial effects of the Offer assuming full acceptance of the

Offer by the Shareholders, based on the audited results of the Group for the year ended 31 December

2003 and assuming that the Offer had taken place on 1 January 2003. The tables below are prepared

for illustrative purposes only and by its nature, may not be able to give a true and complete picture

of the Group’s financial results.

Upon
Prior to completion
the Offer of the Offer
HK$'000 HK$’000
Audited consolidated net profit
for the year ended 31 December 2003 292.078 292.078
Estimated expenses of the Offer (Note 1) (2,100)
Unaudited adjusted consolidated net profit for the year
ended 31 December 2003 289,978
Weighted average number of Shares in issue (Notes 2 & 3) 371,464,499 297,164,499
Audited basic earnings per Share/Unaudited adjusted basic
earnings per Share (HKS) (Notes 3 & 4) 0.79 0.98
An increase of: 24.05%
Notes:
1. Comprises professional, legal and miscellaneous expenses of the Offer.
2. Basic earnings per Share is calculated by dividing the net profit of the Group by the weighted average number of
Shares in issue during the year ended 31 December 2003 of 371,464.499.
3. For pro forma purpose, the calculation of the unaudited adjusted basic earnings per Share is based on the assumed

weighted average number of Shares in issue during the year ended 31 December 2003 of 297,164,499. Had the

weighted average number of Shares in issue during the year ended 31 December 2003 been based on the

assumption that the Offer had been taken place on 31 December 2003, the weighted average number of Shares in

issue during the year ended 31 December 2003 would have been 371,271,319 and the unaudited adjusted basic

earnings per Share would be HK$ 0.78, representing a decrease of 1.27%.

4. The Group considers that the Offer will not have any effect on the consolidated net profit of the Group, other than

the expenses of the Offer,
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FINANCIAL INFORMATION OF THE GROUP

C.

Return on shareholders’ funds

Audited consolidated net profit/Unaudited adjusted
consolidated net profit for the year
ended 31 December 2003

Audited net asset value of the Group/Unaudited adjusted
net asset value of the Group
(Shareholders’ funds)

Audited return on shareholders’ funds/Unaudited adjusted
return on shareholders’ funds

An increase of:

— 99 _

Prior to
the Offer
HK$'000

292,078

1,103,537

26.47%

Upon
completion
of the Offer
HK$'000

289,978

1,012,277

28.65%
8.24%
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COMFORT LETTER ON PRO FORMA FINANCIAL INFORMATION

Deloi '
e o I tte ® BE - BMERSYESNT Deloitte Touche Tohmatsu

FEPRTHEDI11R 26/F Wing On Centre

ﬁ RBrOM262 111 Connaught Road Central
m Hong Kong

b

16 July 2004

The Directors
COL Capital Limited

Dear Sirs,

We report on the pro forma financial information of COL Capital Limited (formerly known as
China Online (Bermuda) Limited) and its subsidiaries (hereinafter collectively referred to as the
“Group”) set out on pages 97 to 99 under the heading of “Pro forma financial information of the
Group” of the circular dated 16 July 2004 (the “Circular”) in connection with the conditional cash
offer by Sun Hung Kai International Limited on behalf of the Company to repurchase up to 74,300,000
Shares for HK$1.20 in cash per Share (the “Offer”) and Whitewash Waiver, which has been prepared,
for illustrative purposes only, to provide information about how the Offer might have affected the
financial information presented.

Responsibilities

It is the responsibility solely of the directors of COL Capital Limited to prepare the pro forma
financial information in accordance with paragraph 4.29 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”).

It is our responsibility to form an opinion, as required by paragraph 4.29 of the Listing Rules,
on the pro forma financial information and to report our opinion to you. We do not accept any
responsibility for any reports previously given by us on any financial information used in the
compilation of the pro forma financial information beyond that owed to those to whom those reports
were addressed by us at the dates of their issue.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting
Standards and Bulletin 1998/8 “Reporting on pro forma financial information pursuant to the Listing
Rules” issued by the Auditing Practices Board in the United Kingdom, where applicable. Our work,
which involved no independent examination of any of the underlying financial information, consisted
primarily of comparing the unadjusted financial information with the source documents, considering
the evidence supporting the adjustments and discussing the pro forma financial information with the
directors of COL Capital Limited.
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Our work does not constitute an audit or a review in accordance with Statements of Auditing
Standards issued by the Hong Kong Society of Accountants, and accordingly, we do not express any

such assurance on the pro forma financial information.

The pro forma financial information has been prepared on the bases set out on pages 97 to 99
of the Circular for illustrative purpose only and, because of its nature, it may not be indicative of:

— the financial position of the Group had the Offer completed as at 31 December 2003, or any

future date; or

— the financial results of the Group for the year ended 31 December 2003, or any future

period.
Opinion
In our opinion:
a) the pro forma financial information has been properly compiled on the basis stated;
b)  such basis is consistent with the accounting policies of the Group; and

except for the assumption of the Offer will not have any effect on the consolidated net profit of
the Group for the year ended 31 December 2003, other than the expenses of the Offer, as set out
in Note 4 of section 5B of Appendix II of the Circular, and accordingly, the weighted average
number of shares in issue during the year ended 31 December 2003 was adjusted for the Offer
without any corresponding adjustment to the consolidated net profit for the year ended 31
December 2003, other than expenses of the Offer, is not in accordance with paragraph 4.29(6)
of the Listing Rules which requires all adjustments to be factually supportable, in our opinion,
the adjustments are appropriate for the purposes of the pro forma financial information as
disclosed pursuant to paragraph 4.29 of the Listing Rules.

Yours faithfully,
Deloitte Touche Tohmatsu
Certified Public Accountants
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1. RESPONSIBILITY STATEMENT

This document includes particulars given in compliance with the Takeovers Code and the
Repurchase Code for the purpose of giving information with regard to the Company. The information
contained in this document has been supplied by the Company which has taken all reasonable care to
ensure that the information stated herein is accurate. The Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this document and confirm,
having made all reasonable enquiries, that to the best of their knowledge, opinions expressed in this
document have been arrived at after due and careful consideration and there are no other facts not

contained herein the omission of which would make any statement herein misleading.
2. CHANGES IN SHARE CAPITAL

2.1 The authorised and issued share capital of the Company as at the Latest Practicable Date
were as follows:

Authorised share capital:
30,000,000,000  Shares of HK$0.01 each HK$300,000,000

Issued share capital:
371,468,753  Shares of HK$0.01 each HK$3,714,687.53

2.2 All of the Shares rank pari passu in all respects as regards rights to dividends, voting and
return of capital.

2.3 The Shares are listed on the main board of the Stock Exchange. None of the Shares are
listed, or dealt in, on any other stock exchange, nor is there any listing of or permission to
deal in the Shares being, or proposed to be, sought on any other stock exchange.

2.4 The Company had not conducted any issue of Shares for the period commencing 31
December 2003 up to and including the Latest Practicable Date nor any repurchase of
Shares during the twelve-month period immediately preceding the date of this document.

2.5 As at the Latest Practicable Date, the Company had no outstanding options, warrants and
conversion rights affecting Shares.
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2.6 During the two-year period immediately preceding the date of this document, 256,507
Shares were issued at the price of HK$0.30 per Share for cash as a result of the exercise
of warrants by warrantholders, the details of which are set out as follows:

Date of allotment Number of Shares Proceeds

(HK$)
14 May 2003 14,816 4,444 .80
19 May 2003 20,000 6,000.00
28 May 2003 12,800 3,840.00
29 May 2003 10,000 3,000.00
3 June 2003 400 120.00
6 June 2003 198,491 59,547.30

2.7 Pursuant to resolutions proposed by the Directors and passed at a special general meeting
of the Company held on 14 July 2003 (the “Meeting”), the Company carried out a capital
reorganisation in the following aspects:

(a) (i) the issued share capital of the Company was reduced by cancelling paid-up
capital of HK$0.0096 on each Share of nominal value of HK$0.01 in the issued
share capital of the Company as at the date of the Meeting so that each share was
treated as one fully paid-up share of nominal value of HK$0.0004 in the issued
share capital of the Company; and

(i1) the value of each of the authorised but unissued Shares was reduced from
HK$0.01 to HK$0.0004 each so that the authorised share capital of the Company
was reduced from HK$300,000,000 to HK$12,000,000 (the “Capital
Reduction™};

(b) an amount of HK$375,995,500 standing to the credit in the share premium account of
the Company as at 31 December 2002 was reduced (the “Share Premium Reduction™)
and together with the credit amount of HK$89,152,500 arising from the Capital
Reduction were applied to eliminate or reduce the deficit of the Company with
accumulated balance of HK$465,890,000 as at 31 December 2002 in accordance with
the bye-laws of the Company and the applicable laws of Bermuda,

(¢) every 25 reduced shares of HK$0.0004 each was consolidated (the “Share
Consolidation”) into one new Share of nominal value of HK$0.01 each: and

(d) the authorised share capital of the Company was increased from HK$12,000,000 to
HK$300,000,000 by the creation of an additional 28,800,000,000 unissued new Shares
of nominal value of HK$0.01 each in the capital of the Company following completion
of the Capital Reduction and Share Consolidation (altogether the “Capital
Reorganisation”).

The Capital Reorganisation became effective on 15 July 2003.
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Save as disclosed above, there was no reorganisation of the capital of the Company
during the two financial years preceding the date of this document.

2.8 During the two-year period immediately preceding the date of this document the Company
had twice declared a dividend, being an interim dividend of HK$0.01 per Share was paid
during the year 2003 and the Directors have recommended the payment of a final dividend
of HK$0.04 per Share amounting to a total of HK$14,859,000 to Shareholders whose names
appear on the Register on 3 June 2004, the dividend warrants for which had been dispatched
on 30 June 2004. Depending on the future results and financial position of the Group, the
Directors may declare dividends as and when they consider appropriate taking into account
the then financial performance of the Company as well as the amount of profits and/or
reserves legally available for distribution. As disclosed in the annual report 2003 of the
Company and the audited financial statements of the Group for the year ended 31 December
2003, the Company’s reserves available for distribution to the Shareholders at such year
and date amounted to, in the opinion of the Board, HK$112.45 million. The Directors do
not have any intention to declare any additional dividend or to alter the dividend policy of

the Company.

3. MARKET PRICES

The table below shows the closing prices of Shares on the Stock Exchange on (i) the last day on
which trading took place in each of the six calendar months immediately preceding the date of
commencement of the Offer, (i1) 28 May 2004, being the last full trading day on which the Shares were
traded before the date of commencement of the Offer and (iii) the Latest Practicable Date:

Closing price

of Shares
(HK$)
28 November 2003 1.01
31 December 2003 1.04
30 January 2004 1.22
27 February 2004 1.33
31 March 2004 1.09
30 April 2004 1.08
28 May 2004 (being also the last trading day for trading in
the Shares before commencement of the Offer) 1.00
Latest Practicable Date 1.10

The lowest and highest closing prices of the Shares recorded on the Stock Exchange during the
Relevant Period were HK$0.95 on 18 May 2004 and HK$1.39 on 23 February 2004 respectively.
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4. DEALINGS IN SHARES

4.1 During the Relevant Period, there were no dealings in any of the Shares, convertible
securities, warrants, options or derivatives in respect of the Shares by the Directors.

4.2 Vigor Online was beneficially interested in 105,248,000 Shares, representing
approximately 28.33% of the issued capital of the Company as at the Latest Practicable
Date. Vigor Online, as beneficial owner of those 105,248,000 Shares, has given an
irrevocable undertaking to the Company that it will not accept the Offer in respect of such
amount of Shares. So far as the Company is aware, Vigor Online had not dealt for value in
any of the Shares during the Relevant Period.

4.3 The Directors are not aware of any dealing in Shares by any person acting in concert with
the Company or the Directors during the Relevant Period.

4.4 The Directors are not aware of any dealings in Shares by Shareholders holding 5% or more
of the voting rights of the Company during the Relevant Period.

4.5 The effect which the Offer would have on the percentage voting rights of Shareholders
(assuming the Offer has been accepted in full) has been disclosed on page 11 of this
document.

5. DISCLOSURE OF INTERESTS
Interest of Directors and chief executive of the Company in Shares

5.1 Save as disclosed below, as at the Latest Practicable Date, none of the Directors and chief
executive of the Company, or any persons acting in concert with any of them, had any
interest or short position in the Shares, underlying shares or debentures of the Company or
any of its associated corporations (within the meaning of the SFO) which would be required
(a) to be disclosed in accordance with the SFO; or (b) to be notified to the Company and
the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including the
interests and short positions which they were deemed or taken to have under Sections 344
and 345 of the SFO) or pursuant to the Model Code for Securities Transactions by Directors
of Listed Issuers (the “Model Code”) contained in the Listing Rules; or (c¢) pursuant to
Section 352 of the SFO to be entered in the register of securities interest kept by the
Company:

Long position in Shares

Number of Shares

Percentage

over all

Name of Personal Family Corporate Other issued
Director interests interests interests interests Total Shares
Ms. Chong — — 105,248,000 — 105,248,000 28.33%

Sok Un (Note)
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Note: Ms. Chong Sok Un, the chairman of the Company, is deemed to have a corporate interest in 105,248,000
Shares which are held by Vigor Online, a 67.7% owned subsidiary of China Spirit Limited in which Ms.

Chong Sok Un maintains a beneficial interest of 100%.

5.2 The Directors have not entered into any written service contracts or other material contracts

with the Company, its subsidiaries and associated companies.

Interests of substantial Shareholders in Shares

5.3 As at the Latest Practicable Date, the following parties had interests or short positions in

the Shares, underlying shares or debentures of the Company as recorded in the register of
securities interests kept by the Company pursuant to the SFO:

Long position in Shares

Percentage

over all

Number of issued

Name Capacity Shares held Shares
Ms. Chong Sok Un Held by controlled corporation (Note) 105,248,000 28.33%
China Spirit Limited Held by controlled corporation (Note) 105,248,000 28.33%
Vigor Online Beneficial owner 105,248,000 28.33%

Note: Vigor Online is a 67.7% owned subsidiary of China Spirit Limited in which Ms. Chong Sok Un maintains
a beneficial interest of 100%. Accordingly, China Spirit Limited and Ms. Chong Sok Un were deemed by
the SFO to be interested in 105,248,000 Shares.

So far as the Company is aware, as at the Latest Practicable Date, save as disclosed above, there

were no other person who directly or indirectly held 5% or more of the voting rights of the Company

as recorded in the register of securities interests kept by the Company pursuant to the SFO.

Save as disclosed above, the Company is not aware of any director or chief executives of the

Group or any other person who, as at the close of business on the Latest Practicable Date, had an

interest or short position in Shares or any underlying share or debenture of the Company or any of its

associated corporations (as defined under the SFO) which would fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO or the Model Code.

6. LITIGATION

(a)

In November 1998, a writ was issued against the Company’s subsidiaries, Hongkong
Digital Television Limited (“Digital TV”, formerly Star Interactive Television Limited) and
Star Telecom Services Limited (“STSL”, formerly Hong Kong Star Internet Limited) by
nCube Corporation (“nCube”), claiming the sum of approximately US$1,980,000
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(b)

(equivalent to approximately HK$15,305,000) plus interest in relation to the alleged
purchase of two MediaCube 3000 systems by Digital TV from nCube. The claim of nCube
against STSL was on the basis of a chop of STSL on the contract between Digital TV and
nCube. STSL had taken legal advice and had been advised that it was very unlikely that
STSL would be held liable to the claim of nCube. Digital TV was also opposing the claim
of nCube and had taken legal advice.

As advised by its lawyers, Digital TV had reasonable grounds in defending the claim and,
accordingly, had not made any provision in the financial statements in connection with the
claim. Digital TV filed a defence in this section on 14 December 1998 and nCube had failed
to take further action since that date. There was no progress during the year in respect of

the litigation.

Stellar One Corporation (“Stellar One”) served a statutory demand under Section 178 of the
Companies Ordinance for the sum of approximately US$1,152,000 (equivalent to
approximately HK$8,983,000) upon Digital TV in November 1998. Stellar One filed a
winding up petition against Digital TV in December 1998 which was vigorously opposed
by Digital TV. Digital TV applied for an order for security for the costs against Stellar One.
On 4 May 1999, the Court ordered Stellar One to pay HK$200,000 to the court as security
for the costs of Digital TV on or before 7 May 1999. Stellar One failed to pay that amount

to the court.

The petition was dismissed in November 1999 and Stellar One was to pay Digital TV its
cost of the petition, which amounted to HK$254,000. Stellar One had indicated that it

would proceed to arbitration in Honolulu to recover the alleged amount.

Digital TV took legal advice and was advised that the arbitration proceedings had not
commenced as of the date of this document. As advised by its lawyers, Digital TV had
reasonable grounds in defending the claims and, accordingly, had not made any provision
in the financial statements for the year ended 31 December 2003 in connection with the

claims.

Save and except for the matters specified above, neither the Company nor any of its subsidiaries

is engaged in any litigation or claims of material importance and, so far as the Directors are aware,

no litigation or claims of material importance are pending or threatened by or against any companies

of the Group.

7. SECRETARY

The secretary of the Company is Ms. Fung Ching Man, Ada, an associate member of the Institute

of Chartered Secretaries and Administrators.
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8. CONSENTS

Each of SHK, AMS and Deloitte Touche Tohmatsu has given and has not withdrawn its written
consent to the issue of this document with the inclusion herein of its letter, recommendation, advice
for incorporation herewith or reference to its name, as the case may be, in the form and context in
which it appears.

9. MATERIAL CONTRACTS

As at the Latest Practicable Date, there was no contract (not being contracts entered into in the
ordinary course of business) entered into by members of the Group within the two years immediately
preceding the commencement of the Offer up to and including the Latest Practicable Date which are
or may be material.

10. QUALIFICATIONS

The following are the respective qualifications of the experts who have given opinions or advices
which are contained in this document:

Name Qualifications
AMS Corporate Finance a deemed licensed corporation under transitional arrangement
Limited to carry on type 4 (advising on securities), type 6 (advising on

corporate finance) and type 9 (asset management) regulated
activities under the SFO

Sun Hung Kai International a deemed licensed corporation under the SFO for regulated
Limited activities of dealing in securities, advising on securities,
corporate finance and asset management

Deloitte Touche Tohmatsu certified public accountants

As at the Latest Practicable Date, none of the aforesaid experts was interested in the share capital
of the Group nor did they have any right (whether legally enforceable or not) to subscribe for or to
nominate person to subscribe for securities in any member of the Group.

11. FINANCING ARRANGEMENTS

The Offer will be financed by the internal resources and borrowings of the Group. At the Offer

Price, the Offer will result in the Company paying HK$89.16 million to the Accepting Shareholders
if accepted in full.

The Company has obtained standby lending facility of not less than HK$90 million from Sun
Hung Kai Investment Services Limited available up to 30 September 2004 with an aggregate
arrangement fee of HK$100,000 and interest on all outstanding sums advanced payable monthly in
arrears at 5% per annum over the prime rate of HSBC.
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12. GENERAL

(a)

(b)

(c)

(d)

(e)

()

The registered office of the Company is Canon’s Court, 22 Victoria Street, Hamilton HM

12, Bermuda.

The registered office of SHK is Level 12, One Pacific Place, 88 Queensway, Hong Kong.

The registered office of AMS is 20th Floor, Hong Kong Diamond Exchange Building, 8-10
Duddell Street, Central, Hong Kong.

This English text of this document and of the accompanying Tender Form and form of proxy

and notice of SGM shall prevail over the Chinese text.

As at the Latest Practicable Date, there is no agreement or arrangement or understanding
(including any compensation arrangement) between Vigor Online or parties acting in
concert with it and any of the directors, recent directors, shareholders or recent
shareholders of the Company having any connection with or dependence upon the Offer or
Whitewash Waiver.

As at the Latest Practicable Date, there is no agreement or arrangement between any
Director and any other person which is conditional on the outcome of the Offer or
Whitewash Waiver or otherwise connected with the Offer or Whitewash Waiver.

13. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the principal place of business

of the Company during normal business hours:

(1)

(ii)

(iii)

(iv)

(v)

the memorandum of association and bye-laws of the Company and the memorandum and

articles of association of Vigor Online;

the annual reports of the Company for the two financial years ended 31 December 2003;

the letters from the Board, the Independent Board Committee, SHK and AMS, the
respective contents of which is set out in this document;

the written consents by SHK, AMS and Deloitte Touche Tohmatsu referred to in this

appendix; and

the irrevocable written undertaking by Vigor Online not to accept the Offer.
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COL Capital Limited

(Incorporated in Bermuda with limited liability)

(Stock Code: 383)
(website: http://www.colcapital.com.hk)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting of COL Capital Limited (the
“Company”) will be held at Board Room, 7th Floor, The Dynasty Club Limited, South West Tower,
Convention Plaza, 1 Harbour Road, Wanchai, Hong Kong at 10:30 a.m. on Monday, 9 August 2004 for
the purpose of considering and, if thought fit, passing, with or without amendment, the following as
an ordinary resolution of the Company:

“THAT:

(a)

(b)

ORDINARY RESOLUTION

the conditional cash offer (the “Offer”) by Sun Hung Kai International Limited on
behalf of the Company to repurchase up to 74,300,000 shares of nominal value
HK$0.01 each in the issued share capital of the Company (the “Shares”) held by
shareholders of the Company (the “Shareholders”) by way of tender at a price of
HK$1.20 in cash per Share and subject to the terms and conditions set out in the offer
document despatched to the Shareholders and dated 16 July 2004 and the
accompanying tender form (a copy of which marked “A” has been produced to the
meeting and initialed by the Chairman of the meeting for the purpose of identification)
be approved, without prejudice to the existing authority of the Company under the
general mandate to repurchase Shares granted by the Shareholders at the annual
general meeting of 3 June 2004, and any one director of the Company, so far as
permissible under its bye-laws, be authorized to do or execute all things and
documents with or without amendment in connection with or incidental to the Offer
as such director may deem necessary, appropriate or expedient; and

the waiver in respect of any obligation under the Hong Kong Code on Takeovers and
Mergers (the “Takeovers Code”) of Vigor Online Offshore Limited (“Vigor Online”)
and persons acting in concert with it (such term as defined in the Takeovers Code) to
make a mandatory general offer for all issued Shares which may, but for such waiver,
arise upon completion of the Offer be approved.”

By Order of the Board,
Fung Ching Man, Ada
Company Secretary

Hong Kong, 16 July 2004
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Notes:

)

(i1)

(iii)

(iv)

Any member of the Company entitled to attend and vote at a meeting of the Company or a
meeting of the holder of any class of shares in the Company shall be entitled to appoint another
person as his proxy to attend and vote instead of him. A proxy need not be a member of the
Company. A member may appoint more than one proxy to attend on the same occasion.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his
attorney duly authorised in writing, or if the appointor is a corporation, either under seal, or
under the hand of an officer or attorney duly authorised.

The instrument appointing a proxy and the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power or authority shall be deposited at
the branch share registrars of the Company in Hong Kong, Tengis Limited at G/F., Bank of East
Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not less than forty-eight
hours before the time for holding the meeting or adjourned meeting at which the person named
in such instrument proposes to vote, and in default the instrument of proxy shall not be treated
as valid.

In accordance with Rule 32 and Note 1 of the Notes on dispensations from Rule 26 of the
Takeovers Code and Rule 3.2 of the Repurchase Code, Vigor Online and any of its concert parties
(such term as defined under the Takeovers Code) any Shareholder with a material interest in the
Offer which is different from the interests of all other Shareholders shall abstain from voting on
the above ordinary resolution.
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(a) FA—JLJILNE+—H > nCube Corporation ([nCubel) M AEA B Z M B AR FEHBEERE
Rod (TEBER] > AIBEXTE EHEMRAT) &Star Telecom Services Limited
([STSL) > MIBHEENEEHEEERAT) BHSWK  REBEEERMnCube FEME
MediaCube 3000% % - 2 i R {E £71,980,0003 7t (4948 & 112 15,305,000% 7T) # 7 FlE 2 &
JE o nCube¥f STSLiE H RE Ty U BIS BER fnCubeZ M Z A # L 2 STSLEE & &5 -
STSLE##MkEER > MEEREREASTSLA KT E S nCubez REE HEEET -
HBEHEIREE nCuber REE LG TEHAKEER -

RABEZEER  BEHEHESCERBENERRERLAR Wk RERREEHHERE
EEHEAEE BERERER NI NAFE+ZA+HBRZEHE  MnCubeHZ HE
WARREREFARBE—SITE - ARFARFANILEEMER -

(b) Stellar One Corporation ([Stellar Onel) R F A TIERHIE 178N — L IAE+—H >
] BRS AR EE O EORME B AU 1,152,000 JT (K948 & 708,983,000 7T) ZEE M KEK -
Stellar One* — W ANE T _ARE—EHEHBERBERZEF BB EHHNEER
HB T E - BB EHE B —HE Y Stellar OneZ BT B KRB ES - R—ANAER
AVH > %R T 4 Stellar Onet — JLILLER R £ B 8 Z 5732 £7200,0008 T F %k - 15
BIEERZNEMRES o Stellar Onedb R P E R AT HIE -

ZEEFO R IE+— A RS > T Stellar OnesB 18] BUHE TR 32T 2 £ 254,0008 7T o
Stellar One B # /& H i€ E R HonoluluiE R fE /P4 » LUBST A B EIE -

HRERCHAREER  ARMAFLEEAMBHREEMEZ B RERN - REBEE
ER HBEEAAEAERARREREAE > Bt WAMBERERMBRE FF
AR TR -
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30. HEMHEAR

PMEEIERE . R-FF=ZF=ZAZ+RE > 2EHU BT ZAELERETEEY - REEHE
PRHEBRIMT 5 —

—EB=F
=B=+hE
T H& T
HEZ BEFE:

Y% BE KRR 252
RS EE R 2,001
HMFEReEE 95
TE 1,673
FEURERIE - %4 IBEMNHE 5,829
A i [E R IE 8
MITHEBREEE 800
FEATERIE R ST & A (51,679)
FEAT— M LR 8 2 3R (1,200)
(42,221)
FE{h 7 1,237
5 TR 1 bo ke (125)
(41,109)
& i A 41,109
HeREEHE —

FAHEZEREHE :
ReENE -
BEZRITESRIES (800)
(800)

31. EERE

BE_ZZF=ZE+_A=+—H  AEEALKERLAFBEAEERREF 2 A5 RB A EER
£51,964,000,000%: 5T &% 74,000,000% 7T (ZFEFE & : 2,166,000,000% 7T X 67,000,000 7C) > B R
BEEMARES > T EEREEHEESE - EBEERTUEBHES -

A4 B EAB T 40 2 B R 2 B 532,000,000 00 (ZFE TF ¢ 32,000,000 1) - BRAKRA
KA EEEENEARE TS EZTINREREZE A EET ERTNHEFEERIELERIE
gE -
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B & —

AEBZHEEHR

(e) IR

R-FZFEEFT_AZ+—HALEE > AQFAER _FEEFAATEIHERALRTE

RO R — (R AR HE R 2 I 4718 (H557,006,000% 7T 2 1,856,688,008 SR AR HE 7% >

e

H0.05# T - ENHRESZHFAAERABRTHFE-_FTTZF/ANE GEMHEHF
ER) SRR URSEER030ET (W FURAE 2ERZEALAZEBR & -

PAERE  {E{E77,0008 T2 256,507 R EHF EEITHE » DITHEEEROIBTRES
AN F256,507R% L iE A% - TR T 1B (H556,923,000% 7T 2 1,856,409,74 110 18 R 476 2 R R 18
BER_ZEXZEXNASEERIEE/ERE > Hit > sEREFEFE#90,369,000 TEHABE

AR o
29. &
EXRE RRERE HKRERR/
REORE EaRe f#E wE (REER)
TEA TRA TRL FEA FEA
b SN
R_FF_F
—A—H 1,135,685 32,883 1,922 90,381 (30,532)
rEEER - - - - (435,358)
MZEETE
+ZA=+—H 1,135,685 32,883 1,922 90,381 (465,890)
BT R A
MELZBE 87 - - (12) -
I % =N E RERE
b R RE R E B
gz A - - - (90,369) -
HEAEARBM
WEZ BT
HYERER (375,996) - - - 465,148
A 5 i A - - - - 84,026
EfFERE - - - - (3,715)
W_ZE=H
TZRA=Z+—FB 759,776 32,883 1,922 - 79,569

2
FE#A

1,230,339
(435,358)

794,981

75

{90,369)

89,152
84,026
(3,715)

874,150

FARZEMBEGTINEEEAENE A BRI R 2 5 B T84T 2 A5 ) iR 4 2 T (B ST

WELHBAREEFERERMCZH  BERERALRAEL Z2K -

RBERE-NA—FELFE EED > RREBFS  ALRAZEHEABRITTRUIRTR

oA ETFFERT  AARGAESARE
(a) AFBERTEUSEETREREENBEINRHEN

F e
A B

X

i SR B AR B BUETT IR

by AFZTEEZUZBHEERNLMEREEEEHEAECHTRARBGEER -
EERE ARFARER=F+_A=1+—Ha 2R FREZFEHE 112,452,000 T (=

BT FE ) -
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28. B&E
REeE#E H{E
—EBE=E —g8-F ZE8=F —BE-F
F & FHEAL
FREHOIEITZ TER
BE -~
REA 30,000,000,000  30,000,000,000 300,000 300,000
B AR (I e E5H) (28,800,000,000) - (288,000) -
E R (FfEEd) 28,800,000,000 - 288,000 -
R 30,000,000,000  30,000,000,000 300,000 300,000
EBITREER : —
A EA] 9,286,462,340  9,286.462,340 92,865 92,865
FTE R RERE (Fite) 256,507 - 2 -
BAES (8,915,250,094) - (89,152) -
ELL 371,468,753  9,286,462,340 3,715 92,865
B —

BBARNTAR _FEE=FLtH+HHEMETZEESNRE (RESAR ke tEALREEE

BMIRBE S ALFCEN T ZRAETA : —

(@) () HEZEERAPFREZHHEHIALNAGCBITRATHREHEOIE T A

0.0096 TZ BB A - IEBAAFTEBITHRA » HEERENEHEELALALD
BT T — AR T (50.0004 s T2 BUR B il 5 &

(i) BREEEMRBITROZEMEEER0.01%E THBE E0.0004# 5T - MEALNF ZHE
F A& 7= B 300,000,000 7T B 18 £ 12,000,0008 5T (MBI SR A L)

(b) WMBALFZAGAMUWEETEZFEAEN > YR _ZFE _E+_F=+—HAAFTKRMG
EER—%375,995,5008 T2 S ERE (THBRGHBED > ERERYEBEAFTELAZ
89,152,500 T2 B ERE > UEHETHBR _FE _F+_A=1+—HAAFRREFE
2 47465,890,0004 T B EE

(c) ME2SHRER0.00043E T2 BB MBS ([BEH)) AEBREEIEITZHBM (TH
Bl s &

(d) FERLHI B AR BB & 15 > BB 1 5828,800,000,0008 KRBT Z H M - MANT ZE
TE A% AN B9 12,000,000% JCHE 2300,000,0003 7T ([ Mk E A ) (FBIRAEH]) -

BABER _FE=FCLATILREN -
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25, ERNREREHER
UTAEMESREZRE ST —
XEHR

—EBCE —BB2CF

F# A F# A

90H & 1,723 4,057

91-180H _ 377

181-360H — 117

3603 L E - 8,541

1,723 13,092

HEAREMIREAESEA 6,667 46,558

8,390 59,650

26, EN—HAREHERZRE

FHEM—HMARZEH TR AL EER  2ERZAFAEHNERERAERLE -

27. BIFHBLATZRE

FRENTHBAFAZRALRESF  REAEECERY - WELAFERESEREERE
Fut > AHEFEUEREEER -

REBEHZET HARERER-
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B % — FEB2UBKEESR

22. &8
TES
—EE=E ot 3 ok 3
F %A FHA
fEeE rFE - A& 5,139 10,315

RIBEZFE+_A=+—H » B{EH%52,049,000 7T (ZFZT £ : 782,000/ TT) 2 FETIHTA
B IBETIE -

23. BEWRE - #ERRBEMTRE

HAEEZ -EHRAGTHEFFHYI0E0H 2R -

DTEERESREEZIER T —
rEMN
—BB=F —Z2_-F
F R FH T
90H & 12,471 10,454
91-180H 7 3,352
12,478 13,806
HEMEWERE - %4 kB RE 28,457 6,849
fMETEZEMBEFE — 2,448
40,935 23,103
24, BWER

FEMC B FRE IR > B EEFEMNEMSBE 1SRRI B RN —FRER -
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21, BHRRE
rEN
HEERE Hhing BE
Z29=-F CZ8®B-F CZBB=f C—BE-f <"88=-f C88C-F
F#& T F R F BT FHA F# A FH T
A&
—EFBLT 425,249 333,179 112,045 295,991 537,294 629,170
— B\ LT 22,597 - 29,418 - 52,015 -
~-J bW - 104,607 - - - 104,607
447,846 437,7%6 141,463 295,991 589,309 733,777
BEHES
- b (i) - - 256,247 - 256,247 -
447 846 437,786 397,710 295,991 845,556 733,777
BE R T2
IR (E
- ERE - - 388,115 284,306 388,115 284,306
-HE 447 846 437,786 9,595 11,685 457,441 449,471
447 846 437,786 397,710 295,991 845,556 733,777
TTEEZTHE 447,846 333,179 141,463 295,991 589,309 629,170

Wi SEEEREAFEERRAT ((HEE]) BTABESEEARAT ([BHe)) 2EHRE
B RIAEERAPFHMEERBRERBAREZTMAE ZEEXZBTAEER
AER2BEHERIR _EENE=ZALBERZEZENENATABHZEEE -

RoBE=ZHE+_A=+—H  ALEHRERAZLHLFAFTINFAZEEZBRAEEEE
10% > L TFTERBHFEATAGHEIIQOGETFURKEZ F#F

EEHR

e 1T

UNGIEZE SEM AR S ih B B2 13 % Bl BREED
REFEABEEFRAF i i 10.9%
BEEEFRLH i I AR 7.9%
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F 82 — ZHBEER

AEEFF T EEFZ N T - —
EME

—EE=fF ZEBE-HF

F %A -5

WEBFHHAOEFEFEZYE 4,345 4,505

BETHHAOEFEIFEZYE

—REf 4 2,800 2,800

— F EATH &) 3,480 3,630

10,625 10,935

AEBATHALHEIET  CSHAEVHEEYELAETRERTARAANR_FE=4+_48
Zt+—BEAMEMSEEEMGEEME - HEMTEAZBEG6S,0008 T (TFFE 4 © 48,000 70)
EAEEWERME -

WAEEBZTHALTHEEFHERAABREBIFEREBHIIE  WEYEZIEEEES
18,482,000 B T (ZFEF "4 © 18,963,000{&TT) -

19. AMBE LTI 2R

b /N

—BE-F —EE-F

T+ &L FH AT

LR  ARAE 32,168 32,168
JFE AL BfF B 2 B 3K IR 3,887,417 4,132,179
3,919,585 4,164,347

W FEALHT B A F IR B (1,822,548) (1,887,081)
2,097,037 2,277,266

MROFFZHE+ A=+t —HZEZEWBLAAFIERENME39 -

EERA BUNBAAREAEREAERERAEIZA T ZEARNKE  HERLERDY
’@E °

20, R—EAREZEHER 2

TEH
—BE=F —Bg_fF
F# A FH T
FEAEEEFE - 1,926

AEEARAEZCHERLRERH TR e - FHENMEIIR30-

— 84 _




% = AEE

18. Y¥ - - BERRE

HELH BRER 12871953
kgr EBFRE RE B oL
TR TR A TEL T %A F & A

rEH
RAEAERFEE
W_EBE=F£—H—H 10,935 11,567 7,959 1,796 32,257
E R — 403 25 41 469
"E - 8 269 — 277
HE — (3,893) (5,136) (607) (9,636)
i I B A - (5,997) (352) (729) (7,078)
EAEE (310) - — — (310)
W _EZZF

+_-_A=+—H 10,625 2,088 2,765 501 15,979
BiE

R A E — 2,088 2,765 501 5,354
B oEFEIEME 10,625 - — - 10,625

10,625 2,088 2,765 501 15,979

FERBERRESE
W _EFE=FE—HF—H — 9,539 6,917 1,607 18,063
{E g% - 361 24 30 415
A 242 662 412 145 1,461
(A B T L e - (3,523) (5,095) (607) (9,225)
ESl =l AN T - (5,816) (336) (674) (6,826)
B ik (B T 60 8 (242) — — - (242)
N _FEE=F

t=ZR=+—H - 1,223 1,922 501 3,646
REFEE
W _FEEFE=ZE

+-A=+—H 10,625 865 843 — 12,333
W_FEEHE

+=-—B=+—H 10,935 2,028 1,042 189 14,194
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17. REW%E
TE®
F %A
518
W_EE=E—H—H 12,610
EfEE (1,060)
R_FEF=H+_H=+—H 31.550
AEEHFREDEZ STOT 0 —
—BE=fF BB
T %A
REFHBEANTMEEZYE - —
—EEE 14,850 15,610
—TEF 16,700 17,000
31,550 32,610

AEEZTZHREYE  SHETEEYEGETRERTERAANR _ZEZE=4+_A=+
—HEARTEEEEMZSYEZEHE - TEAZEMHEEL060,0008 5T (ZFEF £ : 270,000
BT EEESREENR -

AEBEFHFAZEMBEYXRORBEEEHAHEL -
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15.

#E o

16.

BB
—BE8=F
T & A
TE -
ENPHRE -ER0ET (CEE_F ) 3,715
BEAPEE -FKR004EBT (CEEEF  £) 14,859

BEERRREEROMETZRAKRE  HERZHHALARANEERFEFKG Lilt

BREN, (BR)

BREARBERF (BR) ITRETIIEEAE : -

—Eg-F —EBECF
A A

HTEEREARBERF, (BE)
AR BF (BER) 292,078 (602,914)
KA EE REOEE

HEESREARBERZF ER)
BT K8 2 3 38 B T T 39 B 371,464,499 371,458,494

TEFHFEZERERER-FFZFLCATIZARMGEHELAR > FRENME2S-

ERE_ZE_SESREHERY > dRALFAMRITEZZBRES 2T EESS R RO
HHE > BRBRRALAAMARTEZAREBAETHE - BT XRAREIECR _FF=FEX A EMR
i B FEBE - B AL 3E28(e) ©
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14. BE (X H) 8B
—EEB=HF —EE-F

TR TR
AFERABIE - —

Rz SR (104) —

RATEEBERNE
i 3) —
R (229) -
(336) —
FEILE & ARl 2 BIE — 198
(336) 198

FEMNEHRIRBAFEFEZAHBERRBENE175% (ZFF_F @ 16%) ZHEFFHE -
MAFEER - FEIECMERB G > SO BENHRR D RBFEFEBEE -

HEE=ZFRA > FHEANEHAI6%EMELT.5% > YR _FF= /" TRURBFEEHRE
B MEMMZ X BERGEHE A ERE LIBRB IR RFF B -

REMAEEBEELIBRECKERAEEEZ BRABRISE -

BE-TZ=ZF+AZ+—HA-ZZ_F+A=Z+—HILFEEZ G /BEHEESR
Rz @A (R AT —

—E2z-HF -8B C-H

F# A F#
BRBLATE A (B 1R) 292,414 (603,417)
BABFIEBB RIS (ZEEE 0 16%) (51,172) 96,547
IN] i G B ST 2 F TE R 2 (17,707) (41,687)
FERBURA 2 f I & 32,647 21,700
BB AERERHIEER 39,972 149
RERHEBRBZHERLE (3,799) (75,047)
AN BE (232) -
REMAIEERESE ZMEBAA
AR EZ S (49) —
HAith 4 (1,464)
AEFEHIE () B (336) 198
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i AEB2HBEESR

TRHEBR _ZF=ZF-A-HE_ZE=FZA"TNHEHRAZEE CEBEEGERER
M) T -

—BB=E —EBCF

—B—HZE —HBA—HZE

—E®8=F —88CF

=A +=A

—t+thA =+-—A8

FHA FHA

EEE 1,062 68,115
Ef@EigA - 3,456
A (2,034) (100,309)
AlE A — (430)
FEAE— M LRSS E R £58 (28) (119)
EM S EEEE (1,000) (29,287)

RAEE FERBIRATEEXRBELRENBEFENRERZEM -

NR_FF_EFT_A=Z+—HULEE > FEEXAEAER CEHSE E1F 0 1 11,000,000%
s MEEFE WA 500,000 7T - BEER T 127,000,000% 7T -

ol

TRHEFRHEENZEERRERTME - SUBMHEE0 -

& o B RS B AR U F141,109,0008 5T ¢ M EEFRIAAE & A & BT 13 3UE M Fulltime Group#t i &
HHEEZHEIREE - BEHERELREE CLHH30 - LEXF U EEERE L B RBEE -

12. BEZERIBNESE

REEE > EECAPMERUUE— B MW E L B ME 2 T E £ /92,250,000 7T & 2 7T I E &
HoEEHEASHERAAMBLA AN EERFYNRGEREEGELT HIFARZREME
H-Hlit> E2BREFEZESRERRINE -
13. BEBEQARAZRARBE—HBERTAZER

MEBEALEZEHER  HE-ZE_F+ _A=+—HEEEREBELAZERIEGR

WREHREBARAE ((YHEEDVBE BT -EXNA=+tHIZE¥8E - R-_BEFZZENR > &
EEFERNEYREI LN B 537,494,000 7T (FIKR X H) > E1#9,085,000% 7T -
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By & — rEE2HMBEER

BEEHMERFETIEE @ —
—ZEE=fF g8 F
EEAH EEAHY
= F 1,000,000 ¢ 6 8

BE_FZ=F+_A=Z+—HLEWMEE  TERAREBEI B HETEELHE
FoORREFEERREHE -

REHAL

RAEEE AERSFANTAEFREESF (CEZ-F &) » FFEHR X - AEEHH
TE=UEEFAML (CEZF A0 ZME0T - —

—EEZF C—B%=-H

T % T F 3%t
e Rk HMABER 1,958 3,686
iR RAE F ST E 43X 61 160
2,019 3,846

MWeRETsEE: —
—EBEBCF —EBECF
EEAY EBEEBAH
Z % 1,000,000% 7T 3 4
1,000,001 % 5C £ 1,500,000% 7C - 1

1. HENE QR R

HEZFZF=H=F > Fulltime Profit Limited (A A A Z —HHE2EWE L) REWE A F
(TFulltime Groupl) » RHFEZ MBI EE T HEBRERABERAERER (HBEHEEE]D U
REEEITEET - UBIE=FT AL HEER _BEF=F=ZA_t+LHERERE B HFEE
B mh A WS -
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M & — B 2 % E R
8. RBEERERN (BHE)
—BE=F 3. Sl 3
F# A TR
BeEXBH,/ (BER) MG, EE)
B AT BN & 620 700
ERZEATHZHEERA 90,182 173,628
HEREBRE - 1,243
REYHELBE 1,060 270
AT RBEFEMABRE 68 48
¥ BERERE IS B 1,461 4,049
Yk BERRECHERZBEER — 6,562
Ht R EECHAZBEER 124 -
HEYE BREAREZER 398 822
BIHA > GHEESEHE 12,478 19,080
IR - 13,180
#E
— AR AR A B — (7,459)
— IR BE — (10,000)
9. BERX
HEERAENELFRAZHERRITRAEMEEZFIE -
10. EEMESREBESHF AL
EEm:
EBMESWUMT  —
—EBE=fF —EB-F
T FHA
e —
HITES - -
EHITESR - 63
BT ES 267 200
267 263
UTESER2HGBME - —
e K EMEF 1,709 848
RIRAEF 5B 2K 45 36
EEMEHE 2,021 1,147




B & — TEBEB2HBEER

(a) HEHBEBERAF ((HEE)RBZ_E+—-AnNHEEEREHS -EHEEZR > UEK
13 T2 B HPo3BTUREX > HBRIOBTUBEEER XM BERZE
325,600,000 S E 0 > AEBR _EF - F+— AKBLERD 152,760,720/ 82
By EER ZEE=ZF_AKERIZEBITZEBET212,782 450 FHIBE B M - A2
AEE ((EF]) BHEM212,782450FBERMZ EECHHREE > MERBz BEEE
ERZEF-FE+ A=+ HLEEHEAEEHHEEBEEEARERA -

by HF—HEERFZ EHHUVCRZTEE-A+LARE ERFAZHERFHEZ
EEC28EE -

7. H@ZEWA
—BE=fF —BE-F
T %t F#% A

FlEUWA © —
— B E & 7,275 -
—$RAT 479 1,351
— FEW &K 2,206 63
i 143 496
10,103 1,910
BREABEAE (P E) 4,941 —

4825 FH #9W) SEF0 R B 32 253,000%: 7T

(ZEZF 5 162,000 0) ZHE KA 3,096 6,308
AR FF UL A — 2,412
MBI - 344
BERERMNZMEE - 5,166
Hib 1,848 2,575
19,988 18,715

Bt : EHREEIE4,778,0006 T BEE > FAMBEFARBERITEEZAETAMERZE
9% =]
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rAEBE2HBEESR

DT RBRHEAEERTHSHERAZ 2T

BRHEBPEZRA
—BgE=F —BB_-F
T A TR A
T 495,795 1,229,841
@ 2,284 72,075
498,079 1,301,916
PDTARBEE MzHE  UWOrBEEEZREEEIYE - BRERKHZHEMZ 9 —
ME - BERREZEM
SBEEZREE B= B=E
R R’ —BEC-F —BB_F
—EB=HF —BEBCF +=B8 +=BA
+=A +=5 =t+-8 =+-—8
=+-—H =+-—8 ILEE ILFE
%A A i A
& 1,098,756 879,698 277 731
# 24,700 31,075 - 564
1,123,456 910,773 277 1,295
REZ®RF, (BB 38
—BB=HF g8 F
F %t F %A
BEHEM ETEREZ WS — 8,091
METRZESBERSE (14,205) (48,167)
MEEREZREBREMN, (BB BE 137,976 (200,017)
METEZRAEHEBERSBE — (79,958)
Hib &2 B BEBER (i) - (86,629)
HEBEREZEERZBEEEBRA ity (2,409) —
TEEEZEEHWRIFHE - 2,446
121,362 (404,234)
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REBEE EREEAE

78 BRiRE Hib re
%A F %A R A TR
BESERX
gE
TIEEE 27,888 736,641 47,931 812,460
R—mEREHER R - — 1,926 1,926
KT NFEEE - - - 96,387
EAHEE 910,773
=R
STIEAE 39,039 45,830 19,165 104,034
FEAT— M L $E ] E 88 > 2 IA - - 1,200 1,200
Iz nEAE - — — 6,773
ZEMEARE 112,007
REBEF HHEE Ko
78 kERE Hity s | ®e
F#& T T HRA T B A F A T B A
Hip&EH
%N 88 — 211 996 1,295
s Kok g 2,287 — 1,339 423 4,049
HEEWBRNCHERZ
BEEER 3,711 88,879 2,334 517 95,441
HibEHE T H 13 279,975 438 689 281,115
HESE

AEEZBERBE S HNREERFEAM (TFE]) -

AERZREEFOEEHRTHFERTEENT  MEFEERBREEFNETEBET -
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M & — XEBz2HBER
FRBEE REEE xo@
oo ErE Hty ZAE ®ne
THA  FHEA FBEAL FEAL FEA
Hapgw
EAR X 233 - — 44 277
PrE R g 511 — 199 751 1,461
GEWRBRER
EHMRZEEER — 2,409 — 124 2,533
HMEHRE T H — — 1,128 398 1,526
BE-ERE S+ -_A=+—8L&H
FHES BEEE
8 R®RE Hitw ®e
T T T %L T H AL T ¥ 4
WA
HIMEE 168,241 1,113,393 11,218 1,292,852
Hib &R A 2,412 - 6,652 9,064
170,653 1,113,393 17,870 1,301,916
HiE
TEES (21,015) (537,490) (4,925) (563,430)
FAa#z R EEWRA 10,420
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